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EQUIPMENT TRUST AGREEMENT No. 4 dated as of
November 1, 1972, between FIRST SECURITY BANK OF
UTAH, N.A., a national banking association, as
Trustee (hereinafter called the Trustee), and FIRST
SECURITY STATE BANK, a state banking corporation
organized under the laws of the State of Utah as
Owner-Trustee pursuant to a Owner Trust Agreement
No. 4 dated as of November 1, 1972, with First-
Securlty Bank of Idaho, N.A, and First Security

' Leas;ng Company (hereinafter called the Company).

REAS THE COmpany has agreed to cause the sale, assignment
nsfer to the Trustee of title to the railroad equipment

ed in Schedule I hereto as Group C Trust Equipment: (not

ed and accepted pursuant to Equipment Trust Agreement No, 5

dated
whichn

_ ~WH

- the Trustee and such railroad equipment is to be leased by the
. Trustee
to the

4 ¢

hereto,
equipm

_form of Annex A hereto; and

|Trustee as provided herein; and

s of November 1, 1972, between the Trustee and the Company)

ils accepted hereunder after December 31, 1972 up to an

te cost not exceeding $3,030,000 (U,S.) and settled for
rior to April 30, 1973 and which is to be specifically

jed in Supplement No., 1 hereto, subject to the provisioas

which equipment is to be manufactured and sold pursuant to
ufacturing Agreement to be dated as of November 1, 1972

inafter called the Manufacturing Agreement), among the Company,

1l Steel Car Corporation, Limited (hereinafter called the
turer), and Canadian idational Railway Company (hereinafter
the Lessee), the Manufacturing Agreement to be substantially

EAS title to such railroad equipment is to be retained by

+t0 the Company hereunder until transferred by the Trustee
Company under the provisions hereof; and

WHEREAS the coﬁpany~proposes to enter into lLease of Enuipment

0 be dated as of November 1, 1972 (hereinafter called the
with the lLessee, substantially in. the form of Annex B
pursuant to which the Company will lease such railroad

nt to the lLessee, and such Lease of Equipment is to be ..

d to the Trustee pursuant to the Assxgnment (as

fter defined) ; and

EAS Flrst Securlty State Bank, as 0wner-Trustee,

nt Trust Certificates, Series 4 (Secured Ly Lease

ons of Canadian National Railway Company) (hereinafter
the Trust Certificates), are to be issued and sold, and
ceeds of such sale:.are to be held in txrust by the Trustee
to constitute a fund to be known as First Security State
er-Trustee, Equipment Trust, Series j§ (Secured Ly lease
ions of Canadian National Railway Company), to be applied

EAS the text of the Trust Certificates is to be
tially in the following form:

[Form of Trust Certificate]
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NOT%:. - This Irust Cextificate has not been reglstered under the

~unless a disposition hereof is exempt from the

reglstratlon requirements of sa1d Act.
",$ No.

FIRST SECURITY STATE BANK, as Owner-'l"rusteee
Equxpment Trust Certificate
Series 4§

(Secured by Lease Oblzgatldhs of Canadian
: //Natlonal Railway Company)

‘ JFirst Security Bank of Utah, N.A., as Trustee (hereinafter

- called the Trustee) under an Equipment Trust Agreemeni: No. §

- dated as of November 1, 1972 (hereinafter called the Agreement),
‘between the Trustee and First Security'state Eank, as 0wner-

_ B . o or reglstered assigns is entitled to an
- interest of $ ‘ in First Security State Bank, as Owner-
. Trustee, Equipment Trust, Series 4, due and payable in ~
instalments (as hereinafter provided) and to interest on the
amobnt of unpaid principal from time to time owing pursuant to
-this Certificate, due and payable semiannually on May 1 and
mber 1 in each year commencing « at the rate
of | % per annum from the date hereof until such principal
amopunt becomes due and payable, with interest on any overdue
pripcipal and interest, to the extent legally enforceable, at the
‘rate of 9% per annum. Payments of principal and interest shall
be made to the registered holder at the principal office of the
Trustee in Salt lLake City, Utah, in such coin or currency of the
‘United States of America as shall be legal tender for the payment
. of public and private debts. Each of such payments shall be made
- only from and out of rentals or other moneys received by the
Trustee and applicable to such payment under the provisions of
the| Agreement or under the provisions of an Assignment: of Lease
and| Agreement No. 4 dated as of November 1, 1972, between the
Company and the Trustee. The liability of the Company for all
- payments to be made by it to the Trustee under the Agreement is
limited by Section 4.03 of the Agreement. - The principal amount
- of this Trust Certificate is due and payable [on November 1,
19733 in - semiannual "instalments of principal payable on May
1 d November 1, of each year, commencing ¢ from
19 through 19 , both inclusive, calculated as provided in the
Agreement so that the aggregate of the principal and interest
payable on each such date shall be substantially equal. Interest
- shall be computed hereunder on the basis of a 360-day year of
T twe ve'3o-day months. Since gart1a1 gazments of grin~1ga1 on
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inquiry should be made at said office of the Trustee
as|to the principal amount at any time remaining unpaid hereon. '

This Certificate is one of an authorized issue of Trust
ificates in an aggregate principal amount which, together

wi the Equipment Trust Certificates which may be issued
pursuant to concurrently executed Equipment Trust Agreements, may
not exceed, at any one time outstanding, $%1,800,000 U.S. and
isgued or to be issued under the Agreement, under which title to
cextain railroad equipment (or cash or obligations defined in the

eement as "Investments" in lieu thereof, as provided in the

‘Agreement) and the above-mentioned Assignment of lLease and
Agreement are held by the Trustee in trust for the equal and =
ratable benefit of the holders of the Trust Certificates issued
thereunder. Reference is made to the Agreement and the Schedule

Annexes thereto (copies of which are on file with the Trustee
its said office) for a more complete statement of ithe terms
provisions thereof, to all of which the registered holder

of, by accepting this Certificate, assents.

| This certificate has not béen'registered under the Securities
of 1933, and may not be sold, transferred, pledged or
thecated unless an exemption from registration is available.

Subject to the restrictions set forth in the immediately
eding paragraph, this Certificate is transferable in whole or
- in part by the registered holder hereof in person or by duly
authorized attorney on the books of the Trustee upon surrender to
Trustee at said office of the Trustee of this Certificate
mpanied by a written instrument of transfer, duly executed by

ses and shall not be affected by any notice to the contrary.

n case of the happenlng of an Event of Default (as deflned
e Agreement) all instalments of principal and interest
represented by this Certificate may become or be declared dAue and
payable in the manner and with the effect provided in the
Agreement.
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IN WITNESS WHEREOF, the Trustee has caused this Certificate
to|be signed by one of its Authorized Officers, by his manual

- signature, and its corporate seal or a facsimile thereof to be
‘hereunto affixed or hereon imprinted.

Dated as of .

FIRST SECURITY BANK OF UTAH, N.A.
Trustee,
by

AthSt: _ : Puthorized cfficer

- FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
- transfers unto _

Please insert Social'Sedurity or other
. identifying number of Assignee

the|within First Security State Bank, as Owner-Trustee, Equipment
t Certificate, series 4§ and does hereby irrevocably

con titute and appoint..ﬂﬂﬂ.-....‘.......‘.....‘Q'..O-IQ-.attorneY
" to transfer the said Certificate on the books,of the within named
Trugstee, with full powers of substitution in the premises.

|

EREAS, it is desired to secure for the holders of the Trust
ficates the payment of the principal thereof with interest
on, as hereinafter provided, and to evidence the rights of
older or holders of the Trust Certlflcates in substantlally

the form herelnbefore set forth;

oW, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as
follows: -
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ARTICLE ONE
Definitions
Section 1.01, Definitions. The following termsv(except as
.otherwise expressly provided or unless the context otherwise

ires) for all purposes of this Agreement shall have the
ective meanings hereinafter specified-

Affiliate of any corporation shall mean any corpozation

h, directly or indirectly controls or.is controlled by, or is
r common control with, such corporation. For the purposes of
definition, control (including controlled ky and under

on control with), as used with respect to any corporation,

1 mean the possession, directly or indirectly, of the power
irect or cause the direction of the management and policies
uch corporation, whether through the ownership of voting
rities or by contract or otherwise.

Assignment shall mean the Assignment of Lease and Agreement
4 dated as of November 1, 1972, by the Company to the Trustee
tantially in the form of Annex C hereto.

Authorized officer shall mean such person or persons as are
authorized or designated by or on behalf of the board of
ctors or executive committee of the Trustee to sign, certify,
tersign or attest documents on behalf of the Trustee. o

Business Day shall mean a calendar day, excluding Saturdays, °
ys and holidays or other days on which banks are authorized
w to close in Salt Lake City, Utah or New York, New York.

ompan shall mean First Security State Bank, as Owner-

ee, a state banking corporation organized under the laws of
the state of Utah, under Owner-Trust Agreement No. 4 dated
November 1, 1972 with First Security. Bank of Idaho, N.A, and -
First Security LeaSing Company. A S

onsent shall mean the Lessee's Consent and Agreement No. 4
as of November 1, 1972 in the form annexed to the
ment.

orporate Trust Office shall mean the principal office of the
ee in Salt lake City, Utah, at which the corporate trust
ess of the Trustee shall, at the time in question, be
istered, which office is, on the date of execution of this .
ment, located at 79 South Main Street, Salt Lake City, Utah

ost, when used with respect to the Equipment;'shall mean the
actual cost thereof (including freight charges, if any, from the
Manufacturer's plant to a point of delivery to the Lessee and

applicable canadian federal sales taxes, if any, and including
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ohﬁz such other items as may be properly included in such cost
under sound accounting practice), as evidenced by a
Manufacturerts invoice with respect to such Equipment, but

- . expressed in United States dollars based on the actual cost to

the Trustee and the Company of the Canadian dollars used to make
the payments to the Manufacturer contemplated by Sections 3.02

- and 3.03 hereof, provided that the Lessee’s consent shall be
obtained for any exchange, prior to the date of such payments

(b not on the date of such payments), of United States dollars
for| Canadian dollars for the purpose of obtaining Canadian
dollars to make such payments and provided further, that such
exchange shall be made at the selling price quoted on the New

" York market of Canadian dollars for bank transfers in the United
States for payments abroad and that each such exchange for the
purpose of payment under Section 3.02 hereof shall be made at the
sam f time and at the same such selling price as the exchange for
athe purpose of contemporaneous payment under Section 3.03.

fr the sale of the 1980 Trust Certificates and the 1973 Trust

" Certificates deposited with the Trustee pursuant to Section 2.01
and, when required or indicated by the context, any Investments
‘(and the proceeds thereof) purchased by the use of such proceeds
pursuant to the provisions of Section 8.04, subject, however,: to

the |provisions of the last paragraph of Section 8.04, and (b) any

- sumg restored to Deposited Cash from rentals pursuant to Section
u.o (1) and on. depos;t with the Trustee.

;*negosifed cash shall mean the aggregate of (a) the proceeds
o

ui ment sha11 mean the units of new standard gauge ra11road
ipment described in Schedule I hereto. Group A, Group B,
C and Group D Equipment shall mean Equipment designated in

e word holder, when used with respect to Trust
ficates, shall mean the registered holder thereof and shall
de the plural as well as the singular number.

Investments shall mean (1) direct obllgatlons of the United

s of America or obligations for which the faith of the
United states of America is pledged to provide for the payment of

principal and interest (ii) open market commercial paper of any
ny incorporated and doing business within the United States
erica or one of the States thereof rated A1 by Standard &
s Corporation or (iii) certificates of deposit of commercial
or trust companies, including those of the Trustee, in the
d states of America having capital and surglus aggregating
ast $25,000,000, in each case maturing in not more than one
|from the date of such investment.
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Lease shall mean the lease of Equipment No. 4 dated as of
No mber 1. 1972, between the Company and the Lessee
su >stant1a11y in the form -of Annex B hereto.

Lessee shall mean Canadlan National Rallway Company, a
_Catmdlan corporatlon, the lessee under the Lease, and 1ts
surcessors and asszgns.

lessee's Certificate shall mean a certificate signed by the
sident, any Vice President, the Treasurer or the Secretary,
Assrstant Secretary or the Deputy Secretary of the Lessee.

Manufacturer shall mean National Steel Car Corporatlon,
'ted, a Canadian corporation, the manufacturer and seller
er the Manufacturlng Agreement.

Manufactur ng Agreement shall mean the Manufacturlng

2to.

o officer's certificate shall mean a certificate signed by the
President, any Vice President, any Assistant Vice President, or
-any Authorized Officer of the Company approved by the Trustee,

_ Opinion of Counsel shall mean an opinion in writing signed by
legal counsel who shall be satisfactory to the Trustee and who

-may |be an employee of the Company or the Lessee. The acceptance

e Trustee of, and its action on, an Oplnion of Cocunsel shall

' ebe ufficient evidence that such counsel is satisfactory to the

other Equipment Trust Agreements shall mean Equlpment Trust
ements No. 1, No. 2, No. 3 and No. 5 dated as of November 1,
-~ 1972 between the Trustee and the Company pursuant to which First
' Security State Bank, Owner-Trustee, Trust Certificates, Series 1,
Series 2, Series 3 and Series 5 respectively, shall be issued.

her Leases shall mean the Lease of Equipment No. 1, No. 2,
and No 5 dated as of November 1, 1972 between the Company
e Lessee. . 4

rchase Agreement shall mean the Purchase Agreement dated as
ember 1, 1972, among the campany and the Purchasers named
ex I thereto.

rchaser shall mean each Purchaser named in Rnnex I to the

therein specified received by the Trustee in the case of
itten request at least two Business Days prior tc the time

’
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the| action requested thereby is to be taken and signed on behalf
of the Company by the President, any Vice-President, any
Assjistant Vice President, or any authorized officer of the
company approved by the Trustee.

| Trust certificates shall mean First Security State Bank, as
- Owner-Trustee, Equipment Trust Certlfxcates, Series 5, issued and
out tandlng hereunder.

-11973 Trust Certificates shall mean Trust Certificates hav1ng
a stated maturity of November 1, 1973, issued pursuant to Section
2.0 hereof.

f1980 Trust Certificates shall mean Trust Cert1f1cates under
which pr pr1nc1pa1 is amortized in semiannual installments :
ncing November 1, 1973, to and including May 1, 1980, issued
pur ant to- Section 2.01 hereof.

- .]1992 Trust certificates shall mean Trust Certificates
. issupble on ‘on November 1, 1973, and having the other
char cteristics‘set forth in Sections 2.01 and 2.07 hereof.

I'rust Equipment shall mean all Equipment at any time subject _
e. terms of this Agreement.

Trustee shall mean First Security Bank of Utah, N.A., a
nal banking association, and, subject to the provisions of
le Elght, any successor as trustee hereunder.

e words hereln, hexreof, hereby, hereto, hereunder and words
imilar import refer to this Agreement as a whole and not to
articular Article, Section, paragraph or subdivision hereof.

ARTICLE TWO
- Prust: Certlflcates and Issuance Thereof

SECTION 2.01. Issuance of Trust Certlficates. An amount
equall to the proceeds of the s sale, from time to time, of the
Trust] Certificates, but not less than the aggregate principal
thereof, shall forthwith be deposited with the Trustee, to
11ed as prOV1ded in Sectlon 3.02 hereof.

ereupon, the Trustee shall issue and - dellver, as the

y shall direct by Request, Trust Certificates in the

ate pr1nclpa1 amount = {e] sold, as hereln and in Section 2. 07
i ed. !

e aggregate principal amount of 1980 Trust Certificates
shall be executed and delivered by the Trustee under this
n and under Section 2.01 of the Other Egquipment Trust -
ents shall not exceed $2,500,000. The aggregate principal
t of 1973 Trust Certificates which shall be executed and
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deljvered by the Trustee under this Section and Section 2.01 of
the|other Equipment Trust Agreements shall not exceed $9,300,000.
{688 and 1973 t35€ Certificates shall be issued héreunder from
time¢ to time but not later than April 30, 1973, in an amount equal
to the percentage of the aggregate Cost of the Group C Trust
Equipment set forth in Schedule II hereto for the 1980 and 1973

Trust Certlflcates.

¢ Jrrna .

The - aggregate pr1nclpa1 amount of the 1992 Trust Certificates
whi¢h shall be executed and delivered by the Trustee on original.
e pursuant to Section 2.07 hereof shall be equivalent to the
egate principal amount of the 1973 Trust CertlfiCdtes
out:tandxng on November 1, 1973.

SECTION 2.02. VInterests Represented by Trust Certificates;
. Interest; Maturity. Each of the Trust Certificates shall
represent an interest in the amount therein specified in the
_trust created hereunder. The Trust Certificates will bear
.interest on the unpaid principal amounts. thereof, payable on May
1 and November 1 of each year, commencing May 1, 1973. Interest
on the 1973 Certificates shall be at the rate of 6 1/2% per annum
and|on the 1992 Certificates at the rate of 8% per annum.
Inteérest on the 1980 Certificates shall be at the rate of 6-3/4%

‘per |annum. All Trust Certificates shall bear interest on overdue

ins alments of principal and interest at the rate of 9% per
intgrest. Principal on the 1973 Trust Certificates shall be
paygble in a single instalment on November 1, 1973. The first
alment of principal of the 1980 Trust Certificates shall be

gt Certificates payable on each Payment Date shall be
caldulated on such a basis that the aggregate of the principal

5 antially equal and such instalments of principal and
arest will completely amortize such Trust Certificates. The .

ncy of the United States of America as at the time payable
be legal tender for the payment of public and private

AN
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debts, but (b) only from and out of rentals or other moneys
ived by the Trustee and applicable to such paymeni: under the
"proyisions hereof. Notwithstanding the provisicns of clause (a)
e preceding sentence of this paragraph, in the case of
ents: of principal ‘and interest to be made on a Trust
tificate not then to be paid in full, upon request and deposit
with the Trustee of an agreement of the holder of such Trust
Certificate (the responsibility of such holder to be satisfactory
to the Company) obligating such holder, prior tc any transfer or
r disposition thereof, to surrender the same to the Trustee
for|notation thereon of the instalments of principal amount
repyesented thereby theretofore pvaid in whole or in part, the
Trustee will mail its check on the Business Day preceding the
date each such payment is due to such registered holder at his
address shown on the registry books maintained by the Trustee;
. provided, however, that this sentence shall not apply to the -
Purchaser so long as such Purchaser is a holder of Trust -
Certificates, and the Trustee shall make payments of prlnclpal
and |interest to such Purchaser at its "home office" acddress set .
forth in Annex I to the Purchase Agreement by mailing its check
as gforesaid.

SECTION 2.03.  Form of Trust Certificates. The Trust' ' :
Cerflificates shall be in substantially the form hereinhefore set .
h.

SECTION 2.04. Execution by Trustee. The Trust Certificates
shall be signed in the name and on behalf of the Trustee by the
manyal signature of one of its Authorized Officers and its
corpgorate seal or a facsimile thereof shall be affixed or
impginted thereon. In case any officer of the Trustee whose
signature shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee before the Trust
Certlificates shall have been issued and delivered by the Trustee
or all not have been acting in such capacity on the date of the
Tru Certificates, such Trust Certificates may be adopted by the
T ee and be issued and.delivered as though such person had not
ceased to be or had then been such officer of the Trustee.
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: SECTiOﬁMZ.OS;HnCharacteristies‘gg.Trust Certificates. -

| (@) The Trust Certificates shall be registered;-aé to both
‘principal and interest, in the name. of the holder; shall be :
trEESferable on the books of the Trustee in whole or in part and

exchangeable for Trust Certificates of the same class of other
denpminations of equal aggregate outstanding principal amount, in
each case upon presentation and surrender thereof for -
registration of transfer or exchange at the Corgorate Trust o
Offjce, accompanied, in the case of registration of transfer, by
appropriate instruments of transfer, duly executed by the
registered holder of the surrendered Trust Certificate or
Certificates or by duly authorized attorney, in form satisfactory
to the Trustee; provided, however, that no Trust Certificate :
shall be issued in a principal amount less than $10,000 except in -
the|case of the transfer or exchange of a Trust Certificate which
at the time is in an unpaid principal amount of less than :
$10,000; each Trust Certificate shall be dated as of the date of
issye unless issued in exchange for anotherxr Trust Certificate or
Certificates bearing unpaid interest from an earlier date, in
which case they shall be dated as of such earlier date; and each
Trugt Certificate shall entitle the registered holder to interest
from the date thereof. The Trustee shall, if any prepayment
‘'shall theretofore have been made pursuant to Section 4.07, attach
to
exchange 'a revised schedule of payments of pr1nc1pa1 and interest
_.as ;rOV1ded in Section 4.07.

(b) Anythlng contained herein to the contrary
notwithstanding, the parties hereto may deem and treat the
registered holder of any Trust Certificate as the absolute owner -
of ch Trust Certificate for all purposes and shall not be'
affacted by any notice to the contrary.

. |(c) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer of
the [Trust Certificates and, upon presentation of the Trust

ach Trust Certificate issued upon registration of transfer or

certlificates for such purpose, the Trustee shall subject to sub-

raragraph (f) below register any transfer as hereinabove provided
and under such reasonable regulatlons as it may prescrxbe._

(d) For any registration, reglstratlon of transfer or
exchpnge, the Trustee shall require payment by the person
requesting same of a sum sufficient to relmburse it for any
govanmental charge connected therewith. : .

(e) Each Trust Certificate delivered pursuant to any

prov sion of this Agreement in exchange for, or upon the
regiptration of transfer cf the whole or any part, as the case
may be, of one or more other Trust Certificates, shall carry all
the rights to principal and to interest accrued and unpaid and to
accryuie, which were carried by the whole or such part, as the case
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be, of such one or more other Trust Certificates, and,

notw1thstand1ng anything contained in this Agreement, the Trust

. Cer

K

.1ficates shall be so dated that neither gain nor loss in

titution or reglstratxon of transfer.

71nt¥rest|or principal shall result from such exchange,

The Trustee shall not be required to issue, register the

traﬁsfer]of or exchange any Trust Certificates for a period of

ten

Bu81ness Days next precedlng any interest payment date.

\and
Ce
Ce

fol]

: SECTION 2.06. .

: SECTION 2.07.

|including the maturity thereof.
|Trustee pursuant to this subparagraph

Reglacement of Lost Trust.Cert1f1Cdtes.- In
any;Trust Certificate shall become mutilated or defaced or

st Certificate of like class, tenor and date, and bear1ng such
tifying number or designation as the Trustee may determine,

exchange and substitution for, and upon cancellation of, the
lated or defaced Trust Certificate, or in lieu of and in

tltution for the same if lost, destroyed or stoleni. The

'1canp for a new Trust Certificate pursuant to this Section
11 furnish to the Trustee and to the Company evidence to their

sfactlon ‘0of the loss, destruction or theft of such Trust
1f1cate alleged to have been lost, destroyed or stolen and of

40wnershlp and authenticity of such mutilated, defaced, lost,
‘royed or stolen Trust Certificate, and also shall furnish a
ter of indemnity in the case of any Purchaser or, if other

a Purchaser, such security or indemnity as may be required
he Trustee and by the Company in their discretion, and shall

|all expenses and charges of such substitution or exchange.
JTrust

Certificates are held and owned upon the express B
ition that the foreg01ng provisions, to the extent: permltted e

jaw, are exclusive in respect of the replacement of mutilated,

lost, destroyed or stolen Trust Certificates and shall
any and all other rights and remedies, any law or

:ute now existing or hereafter enacted to the contzary

ithsﬁandlng.

On November 1, 1973, the’Trustee shall execute
dellver an aggregate principal amount of 1992 Trust -
ifxcates equal to the principal amount of 1973 Trust

1f1cates maturing on said date; provided, however, that. the,-i
ow1ng conditions shall have been complied Wlth"< ‘

)(a) There shall have been deposited with the Trustee (i)
by or on behalf of the Purchaser of the 1992 Trust

:Cert1f1cates, cash in an amount sufficient to pay the

prlnclpal of the 1973 Trust Certificates to ke refunded and
(11)|by the Company, pursuant to Section 4.04(3) hereof, cash -

|in an amount sufficient to pay the interest thereon to and

Moneys deposited with the
(a) shall be held in
trust by the Trustee for the benefit of the 1973 Trust-
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‘Certxflcates and shall be applied by the Trustee to the
| payment of all principal and interest payable on such Trust
‘Certlflcates to November 1, 1973.

(b) No -Event of Default, or event which with notice
and/or lapse of time would constitute an Event of Default,
shall have occurred and be continuing hereunder and the

| Company shall have furnished to the Trustee an Officer's

Certificate to that effect and an Opinion of Counsiel to the
effect that the 1992 Trust Certificates have been duly

|authorized, executed, issued and delivered and constitute

legal, valid and binding obligations entitling the Purchaser

|thereof to the rights therein specified and that the 1992

Trust Certificates are entitled to the benefits and the

| security of the Equipment Trust Agreement, the Lease, the

A351qnment and the Consent.

|Upon ' compliance with all the provisions of this Section 2.07,

1973 Trust Certificates shall no longer be deemed to be
tanding hereunder and shall cease to be entitled to the
fit of this Agreement except to receive payment, cut of the
ys deposited with the Trustee in trust as hereinbefore
tided, of the interest on and principal of such Trust

Certificates in accordance with their terms and the terms of this
-Agrgement. The 1992 Trust Certificates shall be deemed to be

Tru

t Certificates for all purposes of this Agreement and the

holders thereof shall be entitled to the rights specified herein

and

to the benefits and the security of this Aqreement, the

Leaﬁe, the Assignment and the Consent._

Notwithstanding anything herein to the contrary, if on

Nowv
pur
sha
Ce
199
Trus

mber 1, 1973, the 1992 Trust Certificates are not issued

uant to this Section 2.07, then the 1973 Trust Certificates

1 not be refunded but shall become ipso facto 1992 Trust
ificates and shall be exchanged by the holders thereof for

Trust Certificates and such pr1nc1pa1 amount of the 1973
Certificates shall be paid in accordance w1th the terms and

proviisions of the 1992 Trust Certificates.
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(. » - ARTICLE THREE

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE

| SECTION 3.01. . Acquisition and Exclusion of. Egglgment. The .
; any]shall cause the sale, assignment and transfer from the
mfacturer to the Trustee, as Trustee for the holders of the -
st Certlflcates, of title to all Trust Equipment described in
Equl;ggggtsgo. 1 hegeﬁoa it being understood that any Trust
x own on Schedule I hereto not accept
. Sectlon,4 02 and settled for pursuant to thls?Aﬁiiggzs$§§§etgn
or pefore April 30, 1973, shall be excluded from this Agreemeni
and not Pncluded in the term Trust Equipment. In the event of
any such exclusion, the Company and the Trustee shall execute
anwagreepent supplemental hereto limiting this Agreement to the
- Trupt Equipment theretofore accepted and settled for hereunder.
| , . .
! | -
‘ |SECTION 3.02. ggxmggg of Deposited Cash. From time to txme,
wher} and|as any of the Equipment shall have become subject to the
s and provisions hereof as prov1ded in Sectlon 4.02, the

guch Trust Equipment, as specified in the certificate
‘furnlshed to the Trustee pursuant to Section 3.04{b). Anything
‘alned in this Agreement to the contrary notwithstanding, the
stee shall have no duty to make _any payment to the =

 Equ pment or (ii) in the event that on such C1051ng Date the
aggregate principal amount of Trust Certificates to be sold on
the‘clos;ng Date shall not have been purchased by the Purchasers
or ({iii) |in the event that the Company shall have failed to pay
to the Trustee the monies required to be paid by the Company to
the‘Trustee under Section 3.03 hereof.

*SECTION 3.03. Payment of Deflciengz The COmpany covenants .
that, contemporaneously with . any payment by the Trustee pursuant
to Section 3.02 hereof with respect to any Trust Equipment, but
subject to the conditions set out in Article 4 of the
Man‘facturlng Agreement, it will pay to the Trustee as advance »
rental that portion of the Cost of the delivered Trust Equipment
not|paid|out of Deposited Cash as provided for in Section 3.02
hergof. |Thereupon, the Trustee shall upon Request, pay to the

Manufacturer by the use of such advance rental, the pcrtion of
the; Cost{of the delivered Trust Equipment not paid out of
Dep0s1ted Cash as provided for in Section 3.02 hereof. It is
understood and agreed, however, that, as provided in Article 3 of
the: Manufacturlng Agreement, unless the Company shall otherwise

|
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the total Cost of the Trust Equipment under this Agreement
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~and under the Other Equipment Trust Agreements shall not exceed

.ﬁ$15,068,091(U.S.).

! |
:SECTION 3.04.  Supporting Papers. The Trustee sha]l not pay

‘out|any De9051ted Cash pursuant to Section 3.02 with respect to

.xe
co

|

ived, in form and substance satisfactory to them and thezr
sel:s | :

uiTrust Equipment unless the Trustee and the Company shall have
C

’ [(a) one or more duly executed Certificates of Acceptance

| (as defined in the lease) with respect to such Trust L
'Equipment stating that the Trust Equipment described and
|specified therein by number or numbers has keen delivered and
| has been marked in accordance with the prov131ons of Sectlon _

'}u 06/ hereof°

(b) invoices from the Manufacturer and a Lessee's

;Certlflcate all of which shall state that such Trust

| Equipment is Equipment as herein defined (having been first

|put 1nto service no earlier than the date of delivery to and

jacceptance by the Lessee, as agent for the Trustee) and that = = |
lan amount specified is the actual. cost in Canadlam dollars of L
such'Trust Equipment; . .

, '(c) a bill or bills of sale of such Trust Equlpment from
'[the Manufacturer to the Trustee, which bill or bills of sale
;shall contain (i) a warranty or guaranty to the Trustee and
to the Company that at the time of sale the Manufacturer had
legal title to the Trust Equipment described therein and good
|and lawful right to sell such Trust Equipment and that the
gt1t1e to such Trust Equipment is free from all claims, liens,
|security interests and other encumbrances of any nature
|except as created by this Agreement or as permitted by
|Section 6.01 hereof and except for the rights of the Lessee
junder the Lease and (ii). a warranty to the Trustee and the

'§Company of the materials and workmanshlp with respect to the

Trust Equipment as set forth in Item 3 of Schedule I to the__
Manufacturxng Agreement;

'(d) an -opinion of counsel for the Manufacturer, dated :
'|the date of such payment of Deposited Cash, to the effect (i)
|that |such bill or bills of sale have been duly authorized,
gexecdted and delivered and are valid and effective to
(transfer to the Trustee title to the Trust Equipment
Edescrlbed therein free from all claims, liens, security ,
|interests and other encumbrances except as created by this
;Agreement or as permitted by Section 6.0%1 hereof and except
|for the rights of the Company hereunder and of the lLessee
|lunder the Lease and that, at the time of delivery of the.

I'Trust Equipment hereunder and under the Lease, the

(Manufacturer had good title thereto free from all liens,
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‘ charges or other encumbrances except as created by this
Agreement or as permitted by Section 6.01 hereof and except
for\the rights of the Company hereunder and of the lLessee

| under the Lease, (ii) that the Manufacturing Agreement has

| been duly authorized, executed, acknowledged and delivered by
the |Manufacturer and is a legal, valid and binding instrument
enforceable ‘against the Manufacturer in accordance with its

| terms (except as enforcement of the same may be limited by
any |applicable bankruptcy, reorganization, insolvency,
moratorium or other laws affecting the enforcement of
credltors' rights generally from time to time in effect).

; provided that counsel for the Manufacturer in giving such
opinion may rely as to matters of fact upon a certlflcate of
two senior officers of the Manufacturer°

(e) signed copies, addressed to the Trustee, of the o
| opinions of counsel required under Paragraphs 5(a) and (b) of
| the Purchase Agreement° and

(£) an»opinion of counsel for the Lessee, dated the date

of such payment of Deposited Cash, addressed to the Trustee .

| to the effect set forth in Section 13 of the lLease and that.
the|Trust Equipment has come under and is subject to the

Lease, in which opinion counsel may rely on the opinion of

connsel for the Manufacturer referred to in subsection (d) : _
above. and on the opinion of counsel for the Company referred ..
to in subparagraph (b) of Paragraph 5 of the Purchase '
Agreement, as to the matters set forth therein insofar as

they relate to laws other than the laws of cCanada or any

i Proglnce or Terrxitory thereof.

ARTICLE FOUR

- LEASE OF TRUST EQUIPMENT TO THE COMPANY} -
' LIMITATION OF LIABILITY ‘

: SECTION 4.01. lease of Trust Equipment. The Trustee does

hexyeby agree to let - and lease to the Company, from and after the
~ datle of lacceptance thereof hereunder to November 1, 1992, each
un;E of |the Trust Equipment. '

SECEION 4.02.  Egquipment Automatlcallx Subjected. As and when
any Equlpment shall from time to time be accepted by the COmpany :
under the Manufacturlng Agreement within the limitations

defcrlbed in the first whereas clause of this Agreement as
evfdenced by a Lessee's Certificate of Acceptance referred to
inESectlon 3.04 (a) hereof, the same shall be deemed accepted
hereunder and shall, ipso facto and without further instrument

or |lease or acceptance pass under and become subject to all

the terms and provisions hereof.

o SECTION 4.03. = General Limitation of L1ab111ty.
No lthstandlnq any other provisions of this Agreement,
1n'1ud1qg, without limitation, this Article Four and Articles
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liFiv: and Six héreof, and, notwithstanding any default or breach

pment,’grovided,.however, that it is understood and agreed
the principal amount of 1973 Trust Certificates outstanding
‘on November 1, 1973, is to be repaid from the proceeds of the

hereof. As used herein the term "income and proceeds from the
Trust Equipment®" shall mean (i) if an Event of Default (as

it of Default and during the continuance thereof: (a) all
nts of-rental and amounts in~respect of Casualty Occurrences

such an Event of Default which exceeded the amounts required to
make the rental payments cspecified in the first paragraph of

suant to the lLease or which exceeded any other payments due
and {payable under this Agreement at the time such amounts were
payable under the lease. The Trustee agrees on behalf of the
hol§ers of the Trust Certificates, that it will not seek to

ob ‘a judgment against the Company for an amount in excess of
the |amounts payable by the Company pursuant to the limitations
set |forth in this paragraph, and that if it doces.obtain such a
judgment, it will, accordingly, limit its execution of such




. judgment to such amount except as provided in the next succeeding
- sentence. Subject to the first sentence of Section 5.02 hereof,
it is further specifically understood and agreed that nothing
contained herein limiting the liability of the Company shall
derpgate from the right of the Trustee to proceed against the
Trust Equipment as provided herein or against the Lessee under
the| Lease, the Assignment or the Consent (to the extent permitted
by the Lease, the Assignment or the Consent) for the full unpaid
principal amount of the Trust Certificates and interest thereon
and| all- other payments due under this Agreement.

SECTION u.ou. Rental Pazgents. The COmpany hereby accepts
‘the|lease of all the Trust Equipment; and the Company covenants
-and| agrees to pay to the Trustee at the Corporate Trust Office

(or, in the case of taxes, to the proper taxing authority),.in
‘such coin or currency of the United States of America as at the
time payable shall be legal tender for the payment of public and
private debts, rental hereunder (in addition to the advance

rental required to be paid by it under Section 3.03 hereof) which
shall be sufficient to pay and discharge the following items,
.when and as the same shall become due and payable (whether or not
any|of such items shall become due and payable prior to the :
delivery and lease to the Company of any of the Trust Equipment
and [notwithstanding that any of the Trust Cextificates shall have
‘been acquired by the Company or any Affiliate of the Company or
'shall not have been presented for payment)° .

(1) from time to time upon demand of the Trustee an
amount equal to (a) any expenses incurred in connection w1th
any purchase, sale or redemption by the Trustee of :
Investments and (b) any loss of principal (including. 1nterest
accrued thereupon at the tlme of purchase)  incurred in
connection therewith; : .

, (2) from time to time upon demand of the Trustee any and
all taxes, assessments and governmental charges uron or on v
‘laccount of the inccme or property of the trust, or upon or on

account of this Agreement, which the Trustee as such may be
,requlred to pay; : , .

‘ (3) (a) the amounts of the interest payable on the Trust
Certificates, when and as the same shall become due and
payable, and (b) interest, at the rate of 9% per annum from
{the due date, upon the amount of any instalments of interest.
or principal payable under this and the following
subparagraph which shall not be paid when due, to the extent
legally enforceable; and _

(4) the instalments of principal on the 1980 and 1992
Trust Certificates when and as the same shall become due and
pay?ble (whether upon the date of maturity thereof or by

declaration or otherwise),
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| Nothing herein or in the Trust Certificates contained shall

" be deemed to impose on the Trustee or on the Company any
obligation to pay to the holder of any Trust Certificate any tax,
assessment or governmental charge required by any present or
future law of the United States of America or any state, county,
municipality, or other taxing authority thereof to be paid in
.behalf of, or withheld from the amount payable to, the holder of
any| Trust Certificate. The Company shall not be required to pay
any| tax, assessment or governmental charge pursuant to

aragraph (2) of this Section 4.04 so long as it shall in good.

eof, unless in the judgment of the Trustee the rights or
rests of the Trustee or of the holders of the Trust
ificates may be materially endangered thereby.

| SECTION 4.05. - Termination of Lease. After all pavments due
o become due from the COmpany hereunder shall have been
leted and fully made to or for the account of the Trustee and
-Company shall have performed all of its other obligations
under, (1) any moneys remaining in the hands of the Trustee
r providing for all outstanding Trust Certificates and after
ng the expenses of the Trustee shall be paid to the Company,
title to all the Trust Equipment shall be transferred to the
any and (3) the Trustee shall execute for record in public
ces, at the expense of the Company, such instrument or
ruments in writing as reasonably shall be requested by the
any in order to make clear upon public recoxrds the Company's
title to all the Trust Equipment and the Company’s full

t, title and interest as lLessor under the lLease under the
of any ]ur1sd1ct10n.

SECTION 4.06. - Marking of Trust ggglpment. The Company agrees
it will cause each unit of the Trust Equlpment to be kept
red with the identifying number set forth in Schedule I
to and will keep and maintain plainly, distlnctly, ‘
anently and conspicuously marked on each side of such unit in
letters not less than an inch in height, the following words:

Owned by First Security Bank of Utah, N.A., 79 South Main Street,
Salt Lake City, Utah, as Trustee Under the Terms ¢of an Equipment
Trust Agreement, or its successor, The Northern Trust Company,

50 South LaSalle Street, Chicago, Illinois 60690,"

or other appropriate words designated by the Trustee, with
appropriate chandes thereof and additions thereto as from time to
ti may be required by law in order to protect the interests of -
the| Trustee in such unit and the rights of the Trustee under this
Agreement. The Company will not place or permit any unit of the
Trust Equipment to be placed in operation or exercise any control
or dominion over the same until such words shall have been so
marked on both sides thereof and will replace or cause to be
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-replaced promptly any such words which may be removed, defaced or
destroyed. The Company will not permit the identifying number of
-any| unit of the Trust Equipment to be changed except .in
accprdance with a statement of new identifying numbers to be -
tituted therefor, which statement previously shall have been
d with the Trustee by the Company and filed, recorded or _
sited in all public offices where thls Agreement will have
filed, recorded or deposited.

- Except as above prov1ded, the . COmpany w111 not allow the name»'
ny person, association or corporation to be placed on the

s of the Trust Equipment as a designation that might be
rpreted as a claim of full legal ownership; provided,

ver, that the Company may cause the Trust Equlpment to be
ered with the names, initials or other insignia customarily
by the lessee or any permitted sub-lessee. on railroad
pment used by it of the same or a similar type for
enience of identification of its right to use the Trust
Equipment under the lease, and the Trust Equipment may be
lettered in an appropriate manner for convenience of
‘1dentificatlon of the interest of the Company thereln“

SECTION ﬂ.07. . Maintenance of Trust . gu19ment° Ca'ua;_x

. Occurrences; Annual Report. The C Company agrees that it will
malntain or cause to be maintained and keep or cause {:0 be kept’
all| the Trust Equipment in good order and repair (reasonable wear
.and| tear excepted) at no cost or expense to the Trustee, unless
and| until it becomes worn out, lost, stolen, completely destroyed
~or damaged beyond economic repair, from any cause whalt:soever or
taken or requisitioned by condemnation or otherwise (any such
occurrence belng herelnafter called a Casualty 0ccurr«nce). '

Whenever any unit of the Trust Equipment shall suffer a
‘Casnalty Occurrence the Company shall, promptly after it is .
informed of a Casualty Occurrence under the Lease, notify (or
shall cause the lessee to notify) the Trustee in writing with
respect thereto. On the May 1 or November 1 next succeeding such
notjce by the Company (or, at the option of the Company, in the
event such May 1 or November 1 shall occur within 15 days after
notice of such Casualty Occurrence. is given by the Company or the
Lessee to the Trustee, on the following May 1 or November 1) the
Company shall deposit with the Trustee an amount in cash equal to
the|value of such unit as of such May 1 or Novemter 1 and, upon
such payment, title to such unit shall be transferred to the’-
company. The rights and remedies of the Trustee to enforce or to
recover any of the rental payments which are payable on such May
1 or November 1 with respect to such unit shall not be affected
by reason of such Casualty Occurrence. For all purposes of this
paragraph, value shall be set forth in an Officer's Certificate
and| shall be determined as follows and the manner of such
determination shall be set forth in such Officer's Certificate:
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The value of any unit of Group A, Grour B, Group C or
Group D Trust Equipment having suffered a Casualty Occurrence
shall be deemed to be the percentage of the Cost ‘thereof set
forth in Schedule YII hereto as theretofore certified to the -
‘Trustee, less an amount equal to the aggregate of payments of
rental theretofore made pursuant to Section 4.04 (%) '
| applicable to such unit. Rentals paid pursuant to Section
4.04 (4) shall be deemed to be applied pro rata to each unit
| on each Payment Date in the same proportion as the Cost of
| such unit bears to the aggregate Cost of all unlts of Trust
Equipment hereunder on such date.

Cash deposited w1th the Trustee pursuant to thls Sect;on 4, 07
shall be applied to the pro rata prepayment on such date of each
instalment of principal rema;ninq unpaid on the Trust '
Certificates (in proportion to the principal amcunt. rppresented
by each such instalment), each of the holders of the Trust
Certificates to share proportionately in such prepayment
accprding to the unpaid principal amocunt represented by each

- holder. of Trust Certificates. The Company will promptly furnish
to e Trustee and the Trustee will forward to each of the
holders of outstanding Trust Certificates a revised schedule of
pavments of principal and interest thereafter to be made o
calculated as provxded in Section 2. 02. ‘

on or before April 1 in each year, commenc1ng w1th the year
1974, the Company will furnish or cause to be furnished to the
Trustee, in such number of counterparts or copies as may
‘-reasonably be requested, an accurate statement (1) showing as of
the| preceding December 31, the amount, description and numbers of
alliunits of the Trust Equipment that may have suffered a ‘
Casualty Occurrence whether by accident or otherwise during the -
preceding calendar year (or since the date of this Agreement in
the|case of the first such statement), and such other information
reqgarding the condition and state of repair of Trust LEquipment as
the| Trustee may reasonably request, (2) identifying the units of

- Trust Equipment then subject to the lease, and (3) stating that,
in the case of all units ¢f Trust Equipment repaired or repainted
during the period covered by such statement, the markings :
required by Section 4.06 have been preserved or replaced. -

SECTION 4.08. Possession of Trust Equipment. -So long as the
Company shall not be in default under this hgreement, the Company
shall be entitled to the possession and use of the Trust ,
Equipment and also to enter into the lease which shall be subject
and| suboxdinate to this Agreement (except as provided in the
first sentence of Section 5.02 hereof) and to permit the Trust
Equipment to be used as provided therein; provided, however, that
the|lease shall forthwith be assigned to the Trustee as security
for|the cbligations of the Company hereunder pursuant to the
Assignment.
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The Company may assign and transfer any or all of its rights
under this Agreement and/or any or all of its rights to any of
the| Trust Equipment only in the event that the Company obtains .

-the| prior written consent thereto of the holders of all the Trust.

Certlfxcates then outstanding.

'Sectlon 4.09. . compliance With laws and Rules; Additions;
emnity. The Company covenants ts and ag agrees to comply in all
pbects' with all laws of the jurisdictions in which operations
‘1v1ng any unit of the Trust Equlpment may extend, w1th the

harmless the Trustee from any and all liabilities that may
ife from any infringement or violation of any such laws or

ds by the Company, or the Company's employees, or any other
rerson. .In the event that such laws or rules require: the

to be maintained in proper condition or operation under such

laws| and rules; provided, however, that the Company or the Lessee
may in good faith contest the validity or application of any such

or rule, in any reasonable manner which does not in the
opinfion of the Trustee adversely affect the property or rights of
the [frustee or of the holders of the Trust Certificates

here der.

Any and all additions to any unit of the Trust Equipment and
any and a11 parts installed on or replacements made thereto by
the ompany or the lLessee shall be considered accessions to such
unit (except such as'can be removed without damage to and without
impajring, the originally intended function or use of such unit
and without cost or expense to the Trustee) and the same shall
1mme61ate1y be vested in the Trustee.

e Company agrees to cause to be 1ndemnified and held

harm ess the Trustee against any charge or claim made against the
Trustee, and against any expense, loss or liability (including
but not limited to counsel fees and expenses, patent liabilities,

penalties and interest) which the Trustee may incur in any manner

by reason of issuing the Trust Certificates or of entering into
or pgrforming this Agreement or any of the instruments referred
to hgrein or contemplated hereby or which may arise in any manner

out qf the ownership of any unit of the Trust Equipment while :
subjgqct to this Agreement, and to cause to be indemnified and
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or|death to any person. The indemnities cohtalned in this
- paragraph shall survive payment of all other obligations under

- this Agreement or the termination of this Agreement.

SECTION 4.10. . Taxes. All payments to be made by the Company
eunder will be free of expense to the Trustee for collection
other charges and will be free of expense to the Trustee with -
ect to the amount of any local, state, provincial or federal
adian or United States or Mexican taxes (other than net
me, 'qross receipts, excess profits and similar taxes imposed
the Trustee in connection with the execution of its duties
r this Agreement),assessments or license fees (and any
ges, fines or penaltles in connection therewith) (here1nafter
led "impositions%) hereafter levied or imposed upon or in
ection with or measured by this Agreement or any of the
uments or agreements referred to herein or contemplated

- hexreby or any sale, rental, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which :
imppsitions the Company assumes and agrees to pay on demand in
addfition to the payments to be made by it provided for herein.

COmpany will also pay or cause to be paid promptly all
sitions which may be imposed upon any unit of the Trust
ipment or for the use or operation thereof or upon the
earnings arising therefrom or upon the Trustee solely by reason
‘of jits interest therein, and any and all impositions upon or on
account of the trust created by this Agreement, or the

ments or agreements referred to herein or contenplated
by, and will keep at all t1mes all and every part of such

Tru tee° 'PE v1ded. however, that the Company shall be under no
obligation to pay any impositions so long as it or the Lessee is

conflesting in good faith and by appropriate legal praceedings
suchl impositions and the non-payment thereof does not, in the
opiniion of the Trustee, adversely affect the property or rights
e Trustee hereunder. If any impositions shall have been
ged or levied against the Trustee directly and paid by the

oice therefor: Qrov1ded. however, that the Company shall
oblxgated to reimkturse the Trustee for any imposxtzons 80

n the event any reports with respect to impositions are

ired to be made on the basis of individual units of the Trust
Equipment: the Company will either make or cause to be made such
‘rerorts in such manner as to show the interest of the "rustee in
such|units or will notify the Trustee of such requirement and
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- wil make or cause to be made such reports in such manner as
shalll be satisfactory to the Trustee.

In the event that, during the continuance of this Agreement,‘
the| Company becomes liable for the payment or reimbursement of
any| impositions, pursuant to this Section 4.10, such liability

shall contlnue, notwithstanding the expiration of the term of
this Agreement, until all such 1mp051t10ns are paid or reimbursed
by the COmpany.

i o ' ARTICLE FIVE

Events of Default and Remedies

es that in case:

l

%SECTiON 5.01.  Events of Default. The Company covenants and
agr _

‘(a) the Company shall default in the payment of any part
tof the rental payable hereunder for morxe than 15 days after
'ﬁhe same shall have become due' and payable, or .

~(b) the Company shall make or suffer any unauthorized
ssignment or transfer of its rlghts hereunder or under the
ease, or ’

'(c) the company shall, for more.than 35 days after the
ustee shall have demanded in writing performance thereof,
Fail or refuse to comply with any other of the terms and
ovenants hereof on its part to be kept and performed, or to
ake provision satxsfactory to the Trustee for such
mpliance, or

(d) a decree or order shall have been entered by a court
¢of competent jurisdiction adjudging the Company bankrupt or
nsolvent or approving as properly filed a gpetition seeking
eorganization or arrangement of the Company under any. law
elating to bankruptcy or insolvency, or appointing a
feceiver for the Trust Equipment or decreeing or ordering the
inding up or liquidation of the affairs of the Company, and
y such decree or order shall remain in force undischarged -
nd unstayed for a period of 60 days, or

(e) the Company shall institute proceedings to be
judicated bankrupt or insolvent or shall consent to the
stitution of bankrugtcy or insolvency proceedings against

or shall file a petition or answer or consent seeking
organization or relief under any law relating to bankruptcy
insolvency or shall consent to the filing of any such
tition or shall consent to the appointment of a receiver
r the Trust Equipment or shall make an assignment for the
neflt of creditors or shall admit in writing its inability
D pay its debts generally as they become due, or actlon
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shall ‘be taken by the COmpany in furtherance of any of the
. aforesald purposes, orx ,

ﬂ (f) an event of default shall occur under Section 9 of
| the Lease or_ Sectxon 9 of the Other lLeases,

. {(g) the Lessee shall default in the observance or
pexformance of any of the covenants and agreements on its
| part contained in the Lease or the Other Leases (other than
| those relating to payment of any part of the rental provided
|in Section 2 thereof) and such default shall continue for 35
| days after the Trustee shall have demanded.in writing
| performance thereof unless during such 35-day period the. _
‘COmpany shall have cured or caused to be cured such default,
or
(h) an Event of Default shall occur under Arxrticle vae
|of the Other Equirment Trust Agreements,

ther|, in any such case (herein sometimes called an Event of

Def 1t), if the same shall then be continuing, the Trustee in
its |discretion may, and upon the written request of the holders
of t less than 50% in principal amount of the then outstanding
Trust Certificates shall, by notice in writing delivered to the
Co y, declare to be due and payable forthwith the entire
amoupt of the rentals (except rentals required for the payment of
intefest accruing after the date of such declaration) payable by
the Company as set forth in Section 4.04 and not theretofore
paidl. Thereupon the entire amount of such rentals shall
forthwith become and shall be due and payable immediately without
er demand, together with interxest at the rate of 9% per

, to the extent legally enforceable, on any portlon thereof
ue.

) | .‘ .
n case one or more Events of Default shall happen, and if

ame shall then be continuing, the Trustee in its discretion
may, and upon the written request of the holders of not less
50% in principal amount of the then outstanding Trust
ficates shall, by notice in writing delivered to the -

,andlng to be due and payable, and thereupon the same shall
and be immediately due and payable. B '
n case the Company shall fail to pay any instalment of

1 payable pursuant to Section 4.04(3) or (4) when and as the
shall have become due and payable hereunder, and such

default shall have continued for a period of 15 days, the
Trustee, in its own name and as trustee of an exgress trust,
shall be entitled and empowered to institute any action or.
procepdings at law or in equity for the collection of the rentals

ny, declare the principal of all the Trust Certificates then




‘or|final decree ‘against the Company and collect in the manner
vrqvided by law cut of the property of the Company wherever
514uateq the moneys adjudged or decreed to be payable. :

In ease there shall be pending proceedings for the bankruptcy
or the reorganization of the Company, or in case a receiver
rustee shall have been appointed for the Trust Equipment, or

in pase of any other judicial proceedings relative to the Company
or fthe Trust Equipment, the Trustee, irrespective of whether the
-renktal payments hereunder or the principal of the Trust
Cerkificates shall then be due and payable as herein or therein

essed whether by declaration or otherwise and irrespective of

her the Trustee shall have made any demand or declaration

uant: to the provisions of this Section, shall be entitled and

wered, by intervention in such proceedings or otherwise, to

and; prove a claim or claims for the entire amount of the

rentals (except rentals required for the payment of interest

ing' after the date of such declaration), and to file such

r papers or documents as may be necessary or advisable in

_ r to have the claims of the Trustee (including any claim for
rea onahle compensation to the Trustee, its agents, attorneys and

coutysel, ‘and for reimbursement of all expenses and liabilities

in rred, and all advances made, by the Trustee except as a
resylt of its gross negligence or wilful misconduct) and of the
 holders of the Trust Certificates allowed in such proceedings and
to dollect and receive any moneys or other property payable or
delilverable on any such claims, and to distribute all amounts

received with respect to the claims of the holdexs of the Trust
ficates and of the Trustee on their behalf; and any

iver, assignee or trustee in bankruptcy or reorganization is
author1zed by each of the holders of the Trust

f1cates to make payments to the Trustee, and, in the event
the Trustee shall consent to the making of payments directly -
e holders of the Trust Certificates, to pay to the Trustee 4
amount as shall be sufficient to cover reasonable: '
nsation to the Trustee, its agents, attorneys and counsel,
11 other expenses and liabilities incurred, and all advances -
by the Trustee except as a result of its gross negligence
lful mlsconduct.

11 rlghts of actlon and to assert c1a1ms under this
ment, or under any of the Trust Certificates, may be.
ced by the Trustee without the possession of any ¢of the
Certificates or the production thereof on any trial or

othexnt proceedings relative thereto, and any such action or _
procgedings instituted by the Trustee shall be krought in its own
name jas trustee of an express trust, and any recovery of judgment
shalll be for the ratable kenefit of the holders of the Trust
Certifficates. In any proceedings brought by the Trustee (and
also ny~proceedings:involving the interpretation of any
provision of this Agreement to which the Trustee shall be a
partyb the Trustee shall ke held to represent all the holders of
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- the Trust Certificates, and it shall not be necessary to make any
'holiers of the Trust Certificates parties to such proweedings.

|SECTION 5.02. . Remedies. Neither the Trustee nor the

bany shall have the right to terminate or impair the Lessee's
session or use of Trust Equipment subject to the Lease so long
he Lessee shall not be in default under the lLease. Subject
e preceding sentence, which qualifies this entire Agreement,
the happening of any Event of Default the Trustee may by its
ents enter upon the premises of the person hav1ng possession of

pos
as
to

3 Certificates, as provided in Section 5. 01) sell the Trust
pment or any part thereof, free from any and all claims: of

t, or for part cash and part credit, in its discretion, and
eroceed otherwise to enforce its rights and the rights of the

righf of action at law or in equity in respect of the Trust
ent .against the Trustee or the holders of Trust
Certilficates hereunder. No such taking possession, w1thdrawa1,
o or sale of the Trust Equipment by the Trustee shall be a

and
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pment, shall be sufficient for the discharge and payment in
of all the obligations of the Company under this Agreement
her than interest not then accrued), whether or not they shall
P then matured.

.as,#w1th the proceeds of the lease or sale of the Trust

SECTION 5.03.. Application of Proceeds. If the Trustee
11 exerclse any. of the powers conferred upon it hy Sections
! and 5.02, all payments made by the Company to the Trustee
the proceeds;of any judgment collected from the Company by

the
the
and

Trustee, and the proceeds of every sale or lease by the

tee of any of the Trust Equipment, together with, any other .
which may then be held by the Trustee under any of the _
isions hereof (other than sums held in trust for the payment

-gpecific Trust Certificates or a part thereof, or interest

eon) shall be applied by the Trustee to the payment, in the
owing order of priority, (a) of all proper charges, expenses
dvances made or incurred by the Trustee in accordance with

ate of 9% per annum to the extent legally enforceable from
ate 'of default, whether such Trust Certificates shall have
matured by their terms or not, all such payments to be in
if such proceeds shall be sufficient, and if not sufficient,
pro rata wlthout preference between pr1nc1pa1 and interest.

fter all such payments shall have been made in full, the
ests of the Trustee to any of the Trust Equipment remaining
4 shall be conveyed by the Trustee to the Company free from
, urther liabilities or obligations to the Trustee hereunder.
ter applying all such sums of money realized by the Trustee
oresaid there shall remain any amount due to the frustee
the provisions hereof (hereinafter called the Deficiency)
ompany agrees to pay the amount of the Deficiency to the
tee, upon demand; and if the Company shall fail to pay the
iency, the Trustee may bring suit therefor and shall be:
led to recover judgment therefor against the Company. If
applying as aforesaid the sums of money realized by the
ee there shall remain a surplus in the possession of the
ee, such surplus shall be paid to the Company.

ECTION 5.04. Waivers of Default. Prior to the declaration:
e acceleration of the maturity of the rentals and of the
ity of all the Trust Certificates as provided in Section
the 'holders of a majority in aggregate principal amount of
rust Certificates at the time outstandlng may on behalf of "
Holders of all the Trust Certificates waive any past default
its consequences, except a default in the payment of any

-b
e |

instalment of rental payable pursuant to Section 04(3) or (),
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i
no such walver sha11 extent to or affect any subsaquent
ult or impair any rlght consequent thereon.

If at any time after the principal of a11 the Trust

1f1cates shall have been declared and become due and payable
at any time after the entire amount of rentals shall have
declared and become due and payable, all as provided in

ion 5.01, but before November 1, 1992, all arrears of rent

h interest at the rate of 9% per annum upon any overdue
alments, to the extent legally enforceable) , all expenses of
trust occasioned by the Company®'s default, and all other sums
h shall have become due and payable by the Company hereunder
erwise than by such declaration or declarations) shall be
by the Company before any sale or lease by the Trustee of
of the Trust Equipment (or the making of any agreement for
sale or lease), and every other default shall be made good
jecured to the satisfaction of the Trustee, or provision.

ed by the Trustee to be adequate shall be made therefor,

« and in every such case, the Trustee, if so requested hy the
ers of a majority in principal amount of the Trust

ificates then outstanding, shall by written notice. to the

ny waive the default by reason of which there shall have
such declaration or declarations and the consequences of
default, but no such waiver shall extend to or affect any
quent default or. impair any right consequent thereon.

‘ ECTION 5.05.  Obligations of Company Not Affected by
1es.|No retaking of possession of the Trust Equipment by the
ee, or any w1thdrawa1, lease or sale thereof, nor any action
11ure or omission to act against the Company or in respect
e Trust Equipment, on the part of the Trustee or on the part
e holder of any Trust Certificate, nor any delay or.
gence granted to the Company by the Trustee or ky any such

) o shall affect the obllgatxons of the Company hereunder.

- The Company hereby waives presentatxon and demand in respect
ny of the Trust Certificates and waives notice of '
‘ntation, of demand and of any default in the payment of the‘
1pa1 of and 1nterest on the Trust Cert1f1cates._

ECTIQN 5.06. Company to Deliver Trust gglgment to Trustee.
se the Trustee shall rlghtfully demand possession of any: of
rust Equipment in pursuance of this Agreement, the Company
at its own expense, promptly cause such Trust Fqulpment to
aced on such storage tracks of the lLessee as shall

ably be designated by the Trustee and will there deliver or
to be delivered the same to the Trustee; cor, at the option
e Trustee, the Trustee may keep such Trust Equipment, at the
se of the Company, on any lines of railroad of the Lessee or

11m1tatlons set forth in Section 10 of the lease. The

|
|
|
P
[
I
|
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;pexforménce of the foregoing covenant is of the essence of this
‘Agreement and upon application to any court having jurisdiction
in |the premises, the Trustee shall be entitled to a decree

agginst the COmpany requiring the specific performance thereof.

: ECTION 5.07. Trustee to Give Notice of Default. The Trustee o
shall give to the holders of the Trust Certificates notice of

ea default hereunder known to the Trustee, within 30 days after
it s actual knowledge of the same, unless remedxed«or cured

“befpre the giving of such notice.

‘ Section 5.08. COntr01,91 Holders of Trust.Certlficates. The
ers of a majority in aggregate. prlnclpal amount of the then
tandlng Trust Certificates, by an instrument or instruments
1t1ng executed and delivered to the Trustee, shall have the’
t to direct the time, method, and place. of conducting any
eeding for any remedy available to the Trustee, or exercising

any|trust or power conferred on the Trustee;. provided, however,
that the Trustee shall have the right to decline to follow any

direction if the Trustee shall be advised by counsel that
actlon so directed may not lawfully be taken. _

=SECTION 5.09- Remedles Cumulatives. Sub]ect‘to Mandatory

. Requirements of lLaw. The remedies in this Agreement provided in
favdr of the Trustee and the holders of the Trust Cextificates,

ny of them, shall not be deemed exclusive, but shall be

lative, and shall be in addition to all other remedies in
r favor existing at law or in equity; and such remedies so
ded 'in this Agreement shall be subject in all- respects to

D A e e e e, S — —

At any time after the occurrence and durlng the continuation of
ent of Default hereunder, which is also an Event of Default
the: lease, and upon request of the Company made {0 each

r of an outstanding Trust Certificate, each holder of a
Certificate agrees that, unless the holders of a majority
gregate principal amount of the Trust Certificates shall
|waived such Event of Default, it will, upon receipt from the

Company of an amount equal to the aggregate unpaid principal of
and 3ccrued interest on all Trust Certificates then held by such
holdgr plus all other sums then due and payable to such holder
herxet der'or under such Trust Certificates, forthwith sell,
assiqn, transfer and convey to the Company all of the right,
titld and interest of such holder in and to the Trust Equipment,

. this. greement, all Trust Certificates then held by such holder,
the -rchase Agreement, the Iease, the Assignment and the

- Consent. If the Company shall request, such holder will comply

11 the provisions of Section 2.05 to enable new Trust
icates to be issued to the Company in such denominations as

l
|
!
|
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: Lo U _
theq Company shall request. 2All charges and expenses required
_punsuant to Section 2.05 in connection with the issuance of any

ney Trust Certificates shall be borne by the Company. In the
event that the Company shall have acquired all the Trust »
Certificates in the manner contemplated by this Section and all
am ts owing to the Trustee pursuant to this Agreement shall
ha been paid, the Trustee shall not exercise any remedies under
thi Agreement, the Ass;gnment or the Lease wltbout the approval

- of gkhe COmpany.

| - ARTICLE SIX
. A?ditional Covenants and Agreements by the Company

SECTION 6.01. . Discharge of liens. The Company covenants and
es that it will pay and discharge, or cause to be paid and
harged, or make adequate provision for the satisfaction or
harge of, any debt, tax, charge, assessment, obligation or
m which if unpaid might become a lien, charge or encumbrance
or against any of the Trust Equipment ranking prior to or
passu with the interests of the Trustee; but this provision
11 not require the payment of any such debt, tax, charge, :
gssment, obligation or claim so long as the validity thereof
1 be .contested in good faith and by appropriate legal

progeedings, provided that such context will not adversely affect
the |[rights or interests of the Trustee or the holders of the
Trugt Certificates and the Company and the lLessee shall have

fu ,ished the Trustee with an Opinion of Counsel to such effect.

'SECTION 6.02. . Recording. The CQmpany w111, at 1ts own
exp se,lprcmptly after the execution and delivery of this
Agr ment, the Lease and the Assignment (including the COnsent)

cause the same to be duly filed and recorded with the Interstate
rce COmmlss1on in accordance with Section 20c of ‘the :
state Commerce Act and deposited with the Registrar General
ada (notice of such deposit to be forthwith thercafter

in the Canada Gazette) pursuant to Section 86 of the

ay Act of Canada and will cause the Lease to be filed and
ded pursuant to the provisions of the Uniform Commercial
of the state of Utah. The Company will, at its own expense,
time to time, do and perform any other act and will execute,
ledge, deliver, file, register, record and deposit (and
|refile, reregister, rerecord or redeposit whenever required)
nd all further instruments required by law and reasonably
sted, by the Trustee, for the purpose of prorer protection,

he Trust Equipment and the rights of the holders oi the Trust
Cert:flcates or for the purpose of carrying out the intention of
thislAgreement.'
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o Promptly after the executlon and dellvery of thxs Agreement
and| of the Assignment (including the Consent), and of each

su lement or amendment. hereto or thexeto, the Company will
‘furpish 'or cause to be furnished to the Trustee an Opinion of
Couhsel or Opinions of Counsel stating that, in the opinion of
such counsel, each such document has been properly recorded and
filpd so as effectively tc protect the title of the Trustee to
the| Trust Equipment in the United States and its interests in the
Lease and its rights and the rights of the holders of the Trust
Certificates hereunder and thereunder. in the United States and
thereunder in canada and reciting the details of such actlon.

;SECTION 6.03. Further Assurances. The campany covenants and
agrees from time to time at its expense to do all such acts and
exeg¢ute a11 such instruments of further assurance as it shall be
- rea onably requested hy the Trustee to do or execute for the

purpose of fully carrying out and effectuating thzs A¢reement and
the intent hereof. _

| ARTICLE SEVEN

? Concerning the Holders of Trust Certificates
|SECTION 7.01. . Evidence of Action Taken by Holders of Trust
- Certlificates. Whenever in this Agreement it is provided that the
holders of a specified percentage in aggregate principal amount
of the Trust Certificates may take any action (including the
g of any demand or request, the giving of any notice,

ment or any number of instruments of 51m11ar tenor executed
lders of Trust Certificates in person or by agent Or proxy
ted. in writing.

: ECTION 7.02. . Proof. of Execution of Instruments an of

of Trust Certificates. Proof of the execution of any

' ment hy a holder of Trust Certificates or his agent or

l

e fact and date of the execution by any - such person of any
Fument may be proved by the certificate of any notary public
or other offlcer of any jurisdiction within the United States
authurlzed to take acknowledgments of deeds to ke recorded in
suchljurisdlctlon that the person executing such instrument
ackne ledged to him the execution thereof, or by an affidavit of
a wi esslto such execution sworn to before any such notary or
other such officer or in any other manner whlch the Trustee deems
sufficient. :

! !

|

I
|
|
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|
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The'ownership of Trust Certificates and the unpaid principal
nt thereof _may be proved by the register of such Certificates

SECTION 7.03., . Trust. Certiflcates 0wned\_1 Comganv. In

he Trust Certificates have concurred in any~direction,

est or consent under this Agreement, Trust Cextificates

er than those acquired by the Company in the manner required
‘$ection 5.10) which are owned by the Company, the l.essee or by
ffiliate of the Company or the lLessee shall (unless all of

-the|Trust Certificates are so owned) be disregarded, except that
‘for |the purpose of determining whether the Trustee shall be
‘protected in relying on any such direction, request or consent,

only Trust Certificates which the Trustee actually knows are so

- owned shall be: dlsregarded.

SECTION 7.04., Right of Revocation of Action Taken. At any
timeg prior to (but not after) the ev1dencing to the Tr Trustee, as
proviided in Section 7.01, of the taking of any action by the
holders of the percentage: in aggregate principal amount of the
Trusit Certxflcates specified in this Agreement in connection with
such| action, any holder of a Trust Certificate the serial number

-of which is shown by the evidence to be included in the Trust

Certificates the holders of which have cansented to such action
may, |by filing written notice with the Trustee at its Corporate
Trust Office and upon proof of holding as provided in Slection
7.02; revoke such action in so far as concerns such Trust
Certificate. Except as aforesaid, any such action taken by the
r of:any Trust Certificate shall be conclusive and binding

Certlflcate and of any Trust Certificate issued in exchange
bstltutlon therefor, 1rre5pective of vwhether or not any

binding upon the Company, the Trustee and the holders ot all the
Trust Certlflcates.

| ARTICLE EIGHT

The Trustee

S‘CTION 8.02.-.Duties.and.Resgonsibilities‘gg the g;ustee. In
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ement and use the same degree of care and skill in its.

l
No prov1sion,of this Agreement shall be construed to relieve

Trustee from liability for its own grossly negligent action,
own grossly negligent failure to act, or its own w11fu1
onduct, except that _

‘ : .(a) prior to the occurrence of an Event of Default and
| after the curing of all Events of Default which may have-
- occurred°

! (1) the duties and obligations of the Trustee shall
.be determined solely by the express provisions of this
.Agreement, and the Trustee shall not be liable except
;for the performance of such duties and cbligations as
are specifically set forth in this Agreement, and no

. implied covenants or obligations shall be read into this
'Aqreement against the Trustee; and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
bpinions expressed therein, upon any certificates or

' opinions furnished to the Trustee and conforming to the
requirements of this Agreement- but in the case of any
such certificates or opinions which by any provision
hereof are specifically required to be furnished.to the
Trustee, the Trustee shall be under a duty to examine
the same to determine whether or not they coniorm to the
requirements of this Agreement;

(b) the Trustee shall not be liable for any exrror of
dgment made by. it in good faith, unless it shall be proved
hat the Trustee was grossly negligent in ascertaining the
rtinent facts or that its action or inaction was contrary
o] the express provisions of this Agreement;

t (c) the Trustee shall not be liable with respewt to any
tion taken or omitted to be taken by it in good faith in
cordance with the direction of the holders of a majority in

gregate principal amount of the then outstanding Trust
rtificates relating to the time, method and place of
nducting any proceeding for any remedy available to the
ustee or exercising any trust or power conferred upon the
stee under this Agreement;

(d) the Trustee may rely and shall be protected in
ting or refraining from acting upon any resolution,
rtificate, statement, instrument, opinion, report, notice,
quest, consent, order, Trust Certificate, guaranty or other

Hao
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paper or document reasonably believed by it to be genuineland
to have been signed or presented by the proper party or
partles-

. ! (e) the Trustee may consult with counsel, and any

| Opinion of Counsel shall be full and complete authorization
and protection in respect of any action taken or suffered by
] it hereunder in good faith and in accordance with such
Opinion of Counsel and not contrary to any express prov151on_
1 of th1s Aqreement*

4 (f) the Trustee shall be under no ob11gation to exercise
lany of the rights or powers vested in it by this Agreement at
the request, order or direction of any of the holcdlers of the
Trust Certificates, pursuant to the provisicns of this .
|Agreement, unless such holders shall have offered to the
|Trustee reasonable security or indemnity against the costs,
expenses and liabilities which might be 1ncurred thereln or
thereby, and :

(g) the Trustee shall not be liable for any actlon taken
:by it in good faith and reasonably believed by it to be
lauthorized or within the discretion or rights or powers
onferred upon it by this Agreement.

, : ECTION“8.03. Application of Rentals; Responsibility of

- Truskee. The Trustee covenants and agrees to aprly the rentals
recelived by it under Section 4.04 when and as the same shall be
recejiived, and to the extent that such rentals shall be sufficient

ther for,,for the purposes speclfled in Section 4. Oﬂ.

, The Trustee shall not be required to undertake any act or
duty|in the way of insuring, taking care of or taking possession
.of the Trust Equipment or to undertake any other act or duty '
under this Agreement until fully indemnified to its satisfaction
by the Company or by one or more of the holders of the Trust
Certificates against all liability and expenses; and the Trustee
‘shall not be responsible for the filing or recording, required
unde Sect1on 6.02, of this Agreement or of any supplement or
amendment | hereto or statement of new 1dent1fy1ng numbers.

_ ther than as prov1ded in Section 3.084 hereof, the Trustee

has not recelved and is not expected to receive any assurance as
validity or perfection under Canadian law of the title to
ustiEquipment sold, assigned and transferred to it pursuant

irespect to such title or the protection of such rlqhts 1n
Canadp. ! :

S"CTION 8.04. ¥unds May be Held by Trustee. Any money at any
time paid to or held by the Trustee hereunder unt11 pald out or

l
|
!
|
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;in'esteé by the Trustee as herein provided need not te segregated
“in |any manner except to the extent required by law and may be
carried by the Trustee on deposit with its general banking
artment, and the Trustee shall not be liable for any interest
eon. ’

1 at any time, and from time to time, if at the tlme no Event

written or telegraphic request of the Lessee, may invest and
vest any Deposited cash held by it in Investments, at such
es, including any premium and accrued interest, as set forth
uch request, such Investments to ke held by the Trustee. in
t for the heneflt of the holders of the Trust Certificates.

’The Trustee shall, on Request, in the event funds are

uantﬂto Section 3.02 or in the event funds are.required for
|prepayment of the Trust Certificates pursuant to Section
4,07, sell such Investments, or any portion thereof, and restore
‘to Neposited Cash the proceeds of any such sale up to the amount
*paid for such Investments, including any accrued interest.

: The Trustee shall restore to Deposited Cash, out of rentals
received by it for that purpose under the prov151ons of Section
4.048/(1), an amount equal to any expenses: incurred in connection
any purchase, sale or redemption of Investments and also an
t equal to any loss c¢f principal (includlng interest accrued
upon at the time of purchase) incurred in connectlon w1th
puch purchase, sale or redemption.

\ 4 interest (in excess of accrued interest paid from

ited' Cash held hereunder at the time of purchase) or other:
t which may be realized from any sale or redemption of ,
tments and held by the Trustee shall be paid to the’ Lessee,
third-party beneficiary of the Trustee's agreement. under
paragraph, provided that the Company is not in default

nder ‘and the Lessee is not in default under the Lease.,'

ECTION 8.05. Trustee Not Liable for Delivery Delays or

s in Equipment or Title, Adents, etc. The Trustee shall not
ablexto anyone for any delay in the delivery of any of the

efault shall have occurred and be continuing, the Trustee, on
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i

eof or for the acts of any attorney or other agent appointed _
t with reasonable care. The Trustee shall not be responsible
ny way for the recitals herein contained or for the execution
walidity of this Agreement, the lease, the Assignment, the .

ent, or of the Trust Certificates (except the Trustee for 1ts
' executlon thereof). : ,

| The Trustee may in its individual capacity. own, hold and
dispose of Trust Cert1f1cates.

jAny moneys at any time held by the Trustee shall, until paid
out|or invested as herein provided, ke held by it in trust as
herein provided for the heneflt of the holders of the Trust

‘Ce .1f1cates.

[SECTION 8.06. - Resignation and Removal of Trustee;
-|Appointment. of Successor Trustee.

- '(a) The Trustee may resign and be discharged of the

t created by this Agreement by giving 30 day's written notice
to Hhe Company and to the registered holders of the Trust ,
certlificates and such resignation shall take effect upon receipt
by the Trustee of an instrument of acceptance executed by a
successor trustee as herelnafter prov1ded in this Section.

1(b) The Trustee may be removed at any time ky an instrument
in wr1t1ng signed by the holders of a majority.in principal
amouht of, the Trust Certificates then outstanding, delivered to -
the rustee and the Company.

c) If»at~any time the Trustee shall resign or be removed or
ise become incapable of acting or, if at any time a vacancy
occur in the office of the Trustee for any other cause, a.
ssor trustee may be appointed by the holders of a majority
e aggregate principal amount of the then outstanding Trust
ficates by an instrument in writing delivered to the Company
he Trustee. Until a successor trustee shall be arpointed by -
nolders of Trust Certificates as herein authorized, the
y by an instrument in writing executed by order of its _
of Directors shall appoint a trustee to fill such vacancy.

thout further act be superseded by a successor trustee
ihted by the holders of the Trust Certificates in the manner
ed above. Every successor trustee app01nted pursuant to
ection shall be a national bank or a bank or trust company
‘porated under the laws of the United States of America or
ate thereof and having a capital and surplus of not less
25,000,000, if there be such an institution willing,

1ed and able to accept the trust upon reasonable or

ary terms. _

') The COmpany shall give notice to the holders of all _
nding Trust Certificates of each resignaticn or removal of
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then Trustee and of each appointment by the Company of a
essor trustee pursuant to this Section by mailing written
ce of such event by first-class mail, postage prepaid.

| SECTION 8.07. . Acceptance of Appointment by Successor

tee. Any successor trustee appointed as provided in Section
shall execute, acknowledge and deliver to the Company and to
predecessor trustee an instrument accepting such appointment
under, and thereupon (unless such resignaticn shall have
me effective earlier pursuant to Section 8.06(a)) the
gnation or removal of the predecessor trustee shall become
ctive and such successor trustee, without any further act,

or conveyance, shall become vested with all the rights,
rs, duties and obligations of its predecessor hereunder, with
effect as if originally named as Trustee herein; but,
rtheless, on the written request of the Company or of the
essor trustee, upon payment -of its charges then unpaid, the
tee ceasing to act shall execute and deliver an instrument
1sferring to such successor trustee all the rights and powers

of the trustee so ceasing to act. Upon request of any such

suc ssor trustee, the Company shall execute any and all

in ments in writing for more fully and certainly vesting in
and confirming to such successor trustee a11 such rlghts and

ECTION 8.08. Merger or consolidation of Trustee. Any
ration into which the Trustee may be merqed or with which it

may consolidated or any corporation resulting from any merger
or consolidation to which the Trustee shall be a party shall be

the ccessor of the Trustee hereunder, provided such corporation
shall be qualified under the provisions of Section 8.06, without

the execution or filing of any paper or any further act on the
part|of any of the parties hereto, anything herein to the
ary notw1thstandlng.

ECTION 8.09. A2201ntment of Co-Trustees and S garate

ees. If at any time or times the holders of a majority in -
prin ipal amount of the then outstanding Trust Certificates shall
in wr1t1nd request the Trustee and the Company, or the Trustee
shall] in writing request the Company, the Trustee and the COmpany
shall execute and deliver all instruments and agreements :
necessary or proper to appoint another bank or trust company,
eith to act hereunder as co-trustee or co-trustees with respect
to alll or any of the Trust Equipment jointly with the Trustee or
to ackt hereunder as separate trustee or trustees with respect to
any spich equipment, with such power and authority and entitled to
the kenefit of such provisions hereunder as shall be specified in
the ihnstrument of appointment. In the event the Company shall
not have joined in the execution of such instruments and :
agreements within 10 days after the receipt of a written request
so to|do from the Trustee or from the holders of a majority in
principal amount of the then outstanding Trust Certificates, or
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in |case ‘an Event of Default shall have occurred and be : o
continuing, the Trustee may act under the foregoing provisions of
thils Section 8.09 without the concurrence of the Company; and the
company hereby fully empowers the Trustee so to act and appoints
the| Trustee its agent and attorney to act for it under the
forpgoing provision of this Section 8.09 in either of such
contingencies. Every co-trustee or separate trustee appointed
herpunder shall be a national bank or a bank or trust company
incorporated under the laws of the United States or any State-
thereof and having a capital and surplus of not less than
$25;000,000, if there be such an institution willing, qualified

and{able to accept the position of co-trustee or separate trustee :
up reasonable or customary terms.

SECTION 8.10. T;ansfer of Title Qg the Trustee. In any
‘transfer hereunder by the Trustee ee of title to a unit, the Trustee
shalll covenant that it has not charged or encumbered such unit
-excelpt as provided herein and the Trustee shall not ke requlred
to give any further covenant as to title to such unit.
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"ARTICLE NINE

. o . Miscellaneous

;trued to confer upon or to give to any person, f11m or
'»oration, other than the partxes hereto, the holders of the

SECTION 9.02. Utah law Governs. The prov;sions of this‘
ment, and all the . rlghts and obligations of the parties

lhowever. that  the partles shall be entitled to a11
kS conferred by Section 20c of the Interstate COmmerce Act of

ﬂECTION 9.03 indlng Upon Assigns. Except as otherwise

ded hereln, the prov1s1ons of this Agreement shall be
binding upon and shall inure to the benefit of the partles hereto
-helrlrespectlve successors and ass:gns. ,

g | ' . . :
SECTION 9.04. . Satisfaction of obligations. The obligations
e Conmpany under Section 4.04(1), Section 4.06, the first and

pmpany shall not have any responsibility for the Lessee's
failuke to perform such obligations, but if the same shall not be
performed by the Lessee such non-performance shall constitute the
basis|for an Event of Default hereunder pursuant to Sect:ion 5.01.

SLCTION 9.05. . Notices. Except as otherwise expressly
provided herein, all demands, notices and communications
hereunder shall be in writing and shall be deemed to have been
duly qgiven if personally delivered at or mailed by registered

"mail 4o (a). in the case of the Company. P.0. BOox 149, Salt Lake

City, |Utah 84110, or such other address as may hereaftexr be




| - 42

ished to the Trustee in writing by the Company, (b) in the
e of the Trustee, at its Corporate Trust Office,'attention of

- the Corporate Trust Department or such other address as may :
‘hexeafter be furnished to the Company in writing by the Trustee.
‘An |affidavit by any person representing or acting on behalf of
-th

Company or the Trustee as to such mailing, having the
stry receipt attached, shall be conclusive evidence of the
ng of such demand, notice or communlcatlon.

. SECTION 9.06. Effect of Headlngs. The Article and Section'
ings herein are for convenience only and shall not: affect the -
| truction hereof.

SECTION 9.07.»<Execution. Although this Agreement: is dated as
ovember 1, 1972, for convenience, the actual date or dates of
ution hereof by the part1es hereto is or are, respectively,
|date or dates stated in the acknowledgments hereto annexed.

‘SECTION 9.08. Segarabllitx. Any- prov151on of this Agreement
h is prohibited or unenforceable in any jurisdiction shall,
o0 such jurisdiction, te ineffective to the extent of such

ibition or-  unenforceability without invalidating the
remdining provisions hereof, and any such prohibition or
unerifforceability in any jurisdiction shall not invalidate or
ren

jer unenforceable such provision in any other jurisdiction.
he extent permitted by applicable law, the Company hereby
es any provision of law which renders any: prov131on hereof
1b1ted or unenforceable in any respect.

N WITNESS WHEREOF, the Trustee and the Company have caused
their names to be signed hereto by their respective officers
. therpunto duly authorized and their respective corporate seals,

duly)| attested, to be hereunder affixed as of the day and year
first wrltten.

- | FIRST SECURITY BANK OF UTAH, N.A.,
|
|
|

. [COR RAT}L-: _SEAL]

j
i
[ COR]?ORA'IEl SFAL )




il. . . i u3 . . - L‘u‘,\‘; \\
'STATE OF UTAH o .
- o - - SS.:
COPNTY OF SALT LAKE
1 | on this /77~ day of , 1973, before me
fpersonally appeared’ » oo

rpe,sonally known, who, being by me duly sworn, says that he is an
_Autthorized Officer of First Security Bank of Utah, N.A., that one
‘of [the seals affixed to the foregoing instrument is the corporate
" sedl of isaid national banking association, that said instrument
signed and sealed on behalf of said national banking '
c1at10n by authority of its By-laws, and he acknowledged that
executlon of the foregoing instrument was the free act and
deefl of sald natlonal banking association.

! . .
CMy c:om'mi'ssion expires 3-3/-7¢

OF UTAH ,
‘ SSa 2

cou ‘OF’SALT LAKE |
A ' _
n thls,ﬁ7 of e 1973, before me parsonally
appeared e ,{iy i J?z? . to me
-pers¢nally known, who, being by ’duly sworn, says that he is

of FIRST SECURITY STATE RBANK, that one of the
afflxed to the foregOLng 1nstrument 1s the corpoxate seal

ard . of Directoxrs, and he acknowledged that the execution of
regoing instrument was the free act and deed of said

\
|
[ NOTARTAL . SEAL)




» SC_HEDUALE I — Equipment Trust Agreement

o ‘ \ Group A and Group C Ecjuipment ‘ }
o | s !:
i - ’ . Identifying
' o . ) Numbers (both : .
Qubntity. Type and Specifications . . Cost inclusive) !
B :;250 , ! - 52’ 8”, 100-ton box - ‘ : o
' ; cars, 10’ sliding doors $4,468,030.00 _(Canadian) ‘ CNIS 417000—-417249 -
| o |
| "Group B and Group D Equipment
00 | 5278",70-tonbox = o
!_ , cars, 18’ double doors  $5,917,230.00 (Canadian) : “_CN 55»’{900———§57299 C
“lao | 5287 70tonbox o L | - -
: | ~ cars, 18" double doors ¢ 2,752,387.40 (Canadian) CN 557300-557439
50 52’ 8”, 100-ton box o ‘
I 1 cas; 10" s1iding 1,000,838.50 (Canadian)  CN 415000415049
; doors - ' e ‘ '
|
| " TotalCost: $14,138,485.90 (Canadian)
| '
|




" SCHEDULE II — EQUIPMENT TRUST AGREEMENT

- Percentage of Cost to be paid

out of Deposited Cash
from proceeds of sale
of 1973 Trust Certificates.

Percentage of Cost to be paid -
out of Deposited Cash
from proceeds of sale
of 1980 Trust Certificates.

Trust Equipment  Trust Equipment Trust Equipment Trust Equipment .
GROUP A GROUP B GROUP C GROUP D
- 57.4893%
. 15.2022%
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. ! . ANNEX A
i
|
| : _ '
o MANUFACTURING AGREEMENT
i Dated as of November 1, 1972
| _
!
i among
| NATIONAL STEEL CAR
i _ CORPORATION, LIMITED,
|
| " FIRST SECURITY STATE BANK,
J:’ . | ) as owner-Trustee
- , _
| ~and
i . .
i CANADIAN NATTONAL RAILWAY COMPANY
i
|
|
i
|
| Covering 740 Box Cars
|
|
o
|
: : i .
1 ; »
: : | ,
‘ : | S
" N , | | ) i.
‘, i -




s  MANUFACTURING AGREEMENT dated as of November 1, 1972,

. among the corporation named in Item 1, Schedule I hereto

, (hereinafter called the Manufacturer), FIRST SECURITY STATE
'BANKt(hereinafter called the Company), a state banking
lcorporation organized under the laws of the State of Utah, as
owner-Trustee under ''five Trust Agreements dated as of

| Novembexr 1, 1972, with certain investors and Canadian
National Railway Company, a corporation duly incorporated
\under the laws of Canada (hereinafter called the lessee).

WHEREAS the Manufacturer agrees to construct, sell and
ver to the order of the Company and the Company agrees to

-pment described in Schedule II- attached hereto (hereinafter o
ed the Equipment) and -

'WHERﬁAS in consideration of the execution and delivery of
Agreement, the purchase agreements or purchase orders, if -
heretofore executed between the Lessee and the Manufacturer
ring the Equipment are hereby cancelled in so far as they

te to the Equ1pment° and

*WHEREAS the Company proposes to enter into five Equipment

Trsqgt Agreements dated as of the date hereof (hereinafter

tog therlcalled the Equipment Trust Agreemeénts) with First _
Security Bank of Utah, N.A., as Trustee (hereinafter called the
Trugtee), each such unit of Equipment to be subject to one of the

pment Trust Agreements- and

|
|WHEREAS 1t is contemplated that, pursuant to the ~
icable Equipment Trust Agreement, there will be paid to the

EREAS the Company, as lessor, is proposing to execute flve‘ﬁ
s of Equipment dated as of the date hereof to the Lessee

each in substantially the form annexed to the applicable -

ment Trust Agreement as Annex B (hereinafter together called
ases) and the lessee has joined in this Agreement for the
se ﬁf.making certain agreements as hereinafter set forth.

ow, FHEREFORE, in consideration of the mutual promises,
ants and agreements hereinafter set forth, the parties
J o] do hereby agree as follows- _

TICLE 1.  Construction and Sale. Subject to the terms and
tions hereinafter set forth, “the Manufacturer will construct
uipment at its plant set forth in Schedule II hereto and -
sell and deliver the Equipment as hereinbelow prowvided and -
ompany will arrange for the payment by the Trustee to the
Facturer of the Purchase Price of the Equipment, eidch unit of
which will be constructed in accordance with the specifications
referred Fo in Schedule II hereto and in accordance with such

|
|
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modifications thereof as may be agreed upon in writ1ng by the
' Manufacturer and the lLessee (which specifications and
modifications, if any, are hereinafter called the SPecifications)
an w111, at or before delivery thereof pursuant to Article 2
hereof, | have the followlnq ownership markings stencilled on each
sidge thereof in a consp1cuous place in letters not less than an
invh in' helght' :

|
"OWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79 SOUTH MAIN
STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNCER THE TERMS OF
AN EQUIPMENT TRUST AGREEMENT".

|

"OWNED BY FIRST SECURITY BANK OF UTAH, N.A. 79 SOUTH MAIN

' STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF

. AN EQUIPMENT TRUST AGREEMENT OR ITS SUCCESSOR, THE NORTHERN
o TRUST COMPANY, 50 SOUTH LASALLE STREET, CHICAGO, ILLINOIS

"60690"

The| Manufacturer agrees that the design, quality and vomponent

parts of the Equipment except as to design, quality and component

parts specified or supplied by the lessee will conform to all
reqpirements and specifications of the United States Federal
Railroad Administration and the Canadian Transport Commission and
to %11 standards recommended by the Association of American
Railroads reasonably interpreted as being applicable to new
railroad, equipment of the character of such units of Lhe

. Equipment as of the date. of delivery thereof.

. |

ARTIcLE 2. Delivery. The Manufacturer will deliver the
Equipment to the Lessee, as agent of the Trustee, freight
charges, if any, prepaid, at such point or points as shall be
ified in Schedule II hereto, and in accordance with the time
.of delivery schedule set forth in Schedule II hereto, provided,
ver, that no unit of the Equipment shall be delivered under :
Agreement until the applicable Equipment Trust Agreement and
se, together with the" applicable Assignment, including the
ent (both as defined in the Equipment Trust Agreements),

1 have been filed and recorded with the Interstate Commerce
nission in accordance with Section 20c of the Interstate
erce Act of the United States and deposited with the

strar General of Canada (notice of such deposit tao be

pment, the Manufacturer may rely upon telegraphic advice from
sel for the lessee that such Equipment Trust Agreement, Lease .
and Assignment (including the Consent) have been so flled, '
recqrded and deposlted).

The Manufacturer and the Lessee each severally represents and
warndants that, to the best of its knowledge, at the time of :
delivery of the Equipment to the Lessee, as agent of the Trustee,
and e Company, the Equipment will be new railroad equipment, =




[

. . . i ,
The Manufacturer's obligation as to time of delivery is

subjject to delays resulting from causes beyond the Manufacturer's

re.:onable control, including, but not limited to, acts of God,

8 of government such as embargoes, priorities and allocations,

war| or war conditions, riot or civil commotion, sabotage,

st ‘kes,|1abor shortages, differences with workmen, accidents,

fire, flood, explosion, damage to plant, equipment or facilities _

or delays in rece1v1ng necessary materials. : .

Notw1thstanding the preceding provisions of this Article 2,
any|unit of the Equipment not delivered, accepted and settled for
pur:uant\to Article 3 hereof on or before April 30, 1973 shall be -
excluded from this Agreement and not included. in the term
gaipment™ as.used in this Agreement. If the Manufacturer's
failure to deliver the units of the equipment so excluded from
thiv Agreement resulted from one or more of the causes set forth
e 1mmed1ate1y preceding paragraph, the Manufacturer agrees

either directly or, if the Manufacturer and the lessee shall
mutgally agree, by means of a conditional sale, equipment trust -
or o¢ther appropriate method of financing; in which event the
Company shall execute such instruments and take such octher action
as shall 'be reasonably requested by the Lessee to vest in the '
Les-ee or its desrgnee, full title to such unit or units.

The Equipment shall be subject to inspection and approval
prigr to delivery by inspectors or other authorized
repyesentatives of the Company (who may be employees or
authorized representatives of the Lessee) and the Manufacturer
shall grant to any such inspector or other authorized
repriesentative reasonable access to its plant. From time to time
upo the?completion.of'the construction of each unit or a number
- of ynits of the Equipment, such unit or units shall thereupon be
pregented to an inspector or other authorized representative of

called a|Cert1f1cate of Acceptance) stating that such unit or

unitls have been. inspected and accepted on behalf of the Company
and
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’ | on acceptance of each of the units of the Equipment pursuant
to this Artxcle 2 on behalf of the Company and the Trustee as
aforesa1d, the Company assumes with respect thereto the
resaonsibilxty and risk of loss or damage and the Manufacturer
shall dellver to _the Trustee (i) an invoice describing such unit
and stat1ng that such unit is new standard gauge railvoad
equlpment (other than passenger or work equipment) first put into
vice no earlier than the date of such dellvery and acceptance,

del very}the Manufacturer had legal title to such unit and good
“and lawful right to sell the same and that title to such unit

ajms, 11ens, ‘security interests and other encumbrances of any
nature except as created by the applicable Equipment Trust
r‘ment or as permitted by Section 6.01 thereof and except for
the rights of the lessee under the applicable Lease and
wa anting to the Trustee, the Company and the lessee the
vmatvr1als and workmanship with reSpect to the Equlpment as set
forth in| Item 3 of 8chedu1e I.}

|ARTICLE 3. Purchase Price and Paxment. The base price per
unit of the Equipment, stated in Canadian dollaxs, is set forth
in uchedule IX hereto. Such base price, which shall include (a)
- sales taxes and (b) freight charges, if any, prepaid by the -
Manvfacturer, from the Manufacturer's plant to the point of
delivery, is subject to such increase or decrease as may be or
has (been|agreed to by the Manufacturer and the Lessee whether
suchh prior agreement is cancelled hereby or not and including a
decttease, if any, to the extent contemplated by Item 5 of
edule|I hereto, provided, however, that such increase with
pect to any unit shall not exceed 5% of the base price set
;h_ln Schedule II hereto. = The term "Purchase Prlce" as used

in 1

4r *his Agreement, would, but for the: prov151cns of this
encel exceed $15,068,091 (U.S.) (or such larger amount as the

‘est of the Company, enter into an agreement: excludlng from
Agreement such unit or units of the Equipment then proposed

Datdg, or (on such other date to which the Manufacturer and the
dee shall mutually agree, either directly or, if the
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facturer and the lLessee shall mutually agree, by means of a
itional sale, equipment trust or other appropriate method of
ncing;  in which event the Company shall execute such

ents and take such other action as shall te reasonably -
ested by the. Lessee to vest in the Lessee or its des;gnee,
title to such unit or units. _

> The Equipment shall be settled for on one or more Closing
DatEs (fixed as hereinafter provided) as specified in Item 2 of
Schedule I hereto (the Equipment settled for on each PIOSing Date
being hereinafter called a Group).

- Subject to the provxsions of Article 4 hereof, thP COmpany
by promises to cause the Trustee to pay in cash to the
facturer at such place as the Manufacturer may designate, on
Closing Date with respect to a Group, the amounts set forth
ection 3.02 and Section 3. 03 of the Equipment Truet
ements.

| The term nclosing Date" with respect to any Group of the
pment shall mean April 30, 1973, or such earlier date .
owing the date of deposit of the net proceeds of the sale of
Equipment Trust Certificates (hereinafter called the
pment Trust Certificates) issued pursuant to Section 2.01 of
applicable Equipment Trust Agreement, following presentation
the Manufacturer to the Trustee of the invoice and the
certificate or certificates of Acceptance for such Group, as
shall be fixed by the Company and the lessee by written notice
delivered to the Manufacturer and the Trustee at least five
business days prior to the Closing Date designated therein. The
"busxness days" as used herein means calendar days,
exc uding Saturdays, Sundays and legal holidays or days on which
ing. institutions are authorized by law to close in Salt Lake
i Utah or New York, New York. -

(XE the Manufacturer shall not receive on the C1031ng Date
respect to a Group of the Equipment the amounts payable to
Manufacturer in respect of such Group pursuant to-the third
graph of this Article 3 and Sections 3.02 and 3.03 of the
icable Equipment Trust Agreement, the Manufacturer will

ptly [notify the Company and the Lessee of such event and, if
amount shall not have been previously paid and the '
Manufacturer shall have otherwise complied with the conditions of
Agreement to entitle the Manufacturer to receive payment
der iand thereunder, the Lessee will, not later than 90 days
€r the Closing Date, make payment to the Manufacturer of such .-
ts,,toqether with interest on the aggregate Cost of such

rate of 6% per annum; in which event the Company shall

te such instruments and take such other action as shall be
nably requested by the lLessee to vest in the lessee or its
designee,full title to such Equipment. If the lessee shall not

1
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payment as aforesaid, the Company shall execute such -

ments and take such other action as shall be reasonably
reguested by the Manufacturer to vest in the Manufacturer or its
gnee| full title to such Equipment, whereupon the Manufacturer -
at its election, sell, lease, retain or otherwise dispose of

suc Equ1pment as may be rermitted by law, provided, however,
that the| Lessee shall not thereby be relieved of its obligations

ke payment to the Manufacturer as aforesaid.

| Upon| payment to the Manufacturer for any Group of Equipment
provided for in this Agreement, any and all claims, liens,
writy interests or other encumbrances of any nature of the
facturer with respect to title to such Group of Ecuipment
r tth Agreement shall forthwlth cease and determxne. ‘

ARTICLE 4. Conditlons to Obllgat;ogs of the C gg_z_
‘hlnglcontained in this Agreement to the . contrary
;1thstandlng, the Company shall have no duty to cause the

stee to pay to the Manufacturer pursuant to the third

1graph of Article 3 hereof with respect to any Group of the
,pment (a) prior to the Closing Date, (k) in the event that on
Closing Date the aggregate pr1ncipa1 amount of Trust - -
tificates to be sold on or prior to such Closing Date shall
1have’been purchased by the prospective purchaser thereof or
lunless the Company shall have received, on or pricr to the
ging Date, the follow1ng documents in such number of :
'terparts or copies as may reasonably be requested in form and
;tance satisfactory to it (i) the documents referxed to in

Sectiion 3.04 of the applicable wqu:.pment Trust Agreement, (ii) a
lessge e's\Certlflcate (as defined in such Equipment Trust
Agrgement) dated the Closing Date to the effect that no Event of .
Defjult (as defined in such Equipment Trust Agreement) which

tes to the lLessee nor an Event of Default (as defined in the
3e) , noxr any event which with the lapse of time and/or notice
sgided for in such Equipment Trust Agreement or in the Lease
would constitute such an Event of Default thereunder shall have
occurred\and be continuing; and (111) such other documents as the

- Company Tay reasonakly request.

: ¥ARTICLE 5. . Warranties. The agreement of the partles relatlng =
to e Manufacturer's warranty of materials and workmanship is
j?orth in Item 3 of Schedule I hereto, which said Item 3 is by
reference made a part hereof. ,

[ARTICLE 6. Patent Indemnities. Except in case of designs,
sses or combinations specified by the Lessee and not »

oped or purported to be develored by the Manufacturer, and

les and materials specified by the lessee and not

) actured by the Manufacturer, the Manufacturer agrees to

( nlfz, protect and hold harmless the Company, the Trustee and
lLessee from and against any and all liability, claims,

demands, bOStS, charges and expenses, including royalty payments
; I . .

|
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andl counsel fees, in any manner imposed upon or accruing against .
-th Comdany, the Trustee and the Lessee because of the use in or.
aboht the construction or operation of the Equipment or any. unit
thereof, of any design, process, combination, article or material
“infringing or'claimed'to infringe on any patent or other right.
The Lessee likewise will indemnify, protect and hold harmless the
- Manpfacturer, the Trustee and the Company from and against any
and| all 1iab111ty, claims, demands, costs, charges and expenses,
_including royalty payments and counsel fees, in any manner

imppsed. hpon or accruing against the Manufacturer, the Trustee '

and| the bompany because of the use in or about the construction
or peratlon of the Equipment, or any. unit thereof, of any
design, process or combination specified by the lLessee and not -
dev 10ped or purported to be developed by the Manufacturer, or
artjcle or material specified by the Lessee and not manufactured
by the Manufacturer, which infringes or is claimed to infringe on
any. patent or other right. The Manufacturer agrees to and hereby -
doe$, to| the extent legally possible without impairing any claim,
right or| cause of action hereinafter referred tc, transfer,
assjign, set over and deliver to the lessee every claim, right and
causge of| action which the Manufacturer has or hereafter shall
have against the originatcr or seller or sellers of any design,
prog¢ess, | combination, article or material specified by the Lessee
and|used| by the Manufacturer . in or about the construction or
operation of the Equipment, or any unit thereof, on the ground
- tha any}such design, process, ¢ omblnation, article or material
or peration thereof infringes or is claimed to infringe on any
nt or other right, and the Manufacturer further agrees to
exed¢ute and deliver to the Lessee all and every such further
assyrances as may be reasonably requested by the lessee more
- fully. to}effectuate the assignment, transfer and delivery of
every such claim, right and cause of action. The Manufacturer
will give notice to the Lessee of any claim known to the
Manufacturer from which liability may be charged against the
Le:§ee hereunder. The Company, the Trustee and the Lessee,

s

pectively, will give notice to the Manufacturer of any c¢laim

yn to | the Company, the Trustee or the lLessee, as the case may -

be, |an the basis of which 11ability may be charged agalnst the
Manmfacturer hereunder.

iARTIéLE 7. . Taxes. All payments to be- made.or'caused to be

8 by the Company or the Lessee hereunder will be free of

anse to the Manufacturer with respect to the amount of any

i1, state, provincial or federal Canadlan or United sStates or

can taxes (other than net income, gross receipts, franchise

S measured by net income based on such receipts, excess

its and similar taxes), assessments, license fees, charges,

S or penaltles levied or imposed upon, or in connectlon with,

iltles the Company or the lLessee, as the case may be, assumes




t
'. 9

-and agrees to pay on demand in addition to the Purchase Price of
‘the Equipment..zt being understood that federal Canadiian sales
taxes are included in the Purchase Price; provided, however, that
the|Company will have no obligation to pay any such taxes (other
.th sales taxes included in the Purchase Price), assessments,
license fees, charges, fines or penalties unless it shall have
received' payment thereof from the Lessee pursuant to Section 5 of
the Lease. .

ARTICLE 8.- Notice. Any notice hereunder to the party
designated below shall be deemed to be properly served if
del:vered or mailed to it at the. followlng specified addresses-

‘ l(a) to the Company, P.o. Box 1#9, Salt Lake C1ty, Utah
*8#110.

l(b) to the lessee, at P.0O. Box 8100. Montreal 101,.
Quebec, Canada. attention of the Treasurer,
. | :

1(c) to the Manufacturer, at its address set forth below
n Item 4§ of the Schedule X hereto. _

I
or a such other addresses as may have been furnished in wrltlng
ch party to the other parties to this Agreement.

TICLE 9. . Article Headin gs. All article headings are
ed for convenience only and shall not affect any
ructlon or 1nterpretat10n of this Agreement.',

TICLE 10. Effect and Modification of Agreement. This
ment, and the e Schedules relating hereto, exclusively and
etely state the rights and agreements of the Manufacturer,
ompany and the lessee with respect to the Equipment and
sede all other agreements, oral or written, with respect to
uipment other than with respect to the Specifications as ,
ded in Article 1 hereof. No variation of this Agreement and
iver of any of its provisions or conditions shall be valid .
s in writing and duly executed on behalf of the Company, the
acturer and the Lessee. B

, TICLE 11. . Law Governing. The terms of this Agreement and
ights and obligations hereundex shall be governed by the
|of the State of Utah.

TICLE 12. Successors and Assigns. As used herein the terms

Manuflacturer, Company, Trustee and lLessee shall be deemed to
inclyde the successors and assigns of the Manufacturer, the
Company, the ‘Trustee and the Lessee.

TICLE 13. . Execution. This Agreement may be executed in any
numb of counterparts, each of which so executed shall be deemed
to beg| an or1g1na1, and such counterrarts together shall contitute

‘. | .'
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but one and the same contract, which shall be sufflcipntly
eviienced by any such orxginal counterpart.

| IN WITNESS WHEREOF, the partles hereto, each pursuant to due

~con oratg authority, have caused this Agreement to to be duly
.ex ted as of the date first above wrztten.

f

- NATIONAL STEEL CAR CORPORATTON,
! LIMITED
!

i , by: :

Att i

. . . \
| . .

| FIRST SECURITY STATE BANEK,
1 ’ as Oouwner-Trustee

| ' by '

[ co?ponmrz SEAL)

[ CORPORATE SEAL]

[
P . |

. CANADIAN NATIONAL RAILWAY
'i by
S
o |
- [co ORATE SEAL]
- Attept:

|
i
|
|
|
|
|
|
|
|
l
| ‘

. i _ o
. | | |
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‘PRO #INCEIOF ONTARIO

-JUD] CIALI DISTRICT OF YORK '

On this day of November, 1972, before me personally
appeared ¢+ to me personally known, who, being by me
dul sworn, says that he is a of National Steel Car
Ccorpgoration, Limited, that one of the seals affixed to the
fordgoing instrument is the corporate seal of said coxrporation,
thay said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
ackriowledged that the execution of the foregoing 1nstrument was
the free|act and deed of said corporation.

i

|

Notary Public

i
|
[ NOTARIAL SEAL}
u |
|
I
:

STATE OF UTAH

| §S. 2
~OF SALT LAKE
n this day of @ -, 1972, before me personally
appeared ¢+ to me personally known, who, being by me
duly| sworn, says that he is -+ of FIRST SECURITY STATE
that one of the seals affixed to the foregoing instrument
e corporate seal of said state banking corgoration, that
instrument was signed and sealed on behalf of said state

ng corporation by authority of its Board of Directors and he
ledged that the execution of the foregoing instrument was
free act and deed of said state kanking corporation.

|

| 4 Notary Public
‘ | B
My cdmmission expires

|
{NOTARIAL SEAL)
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PR ?VINCE OF QUEEEC

SS.°
CITY OF| MONTREAL

: on this  day of ¢ 1972, before me personally -
.appeared s to me personally known, who, being by me
duly sworn, says that he is a : of CANADIAN NATIONAL

RAILWAY ' COMPANY, that one of the seals affixed to the foregoing

~ingtrument is the corporate seal of said corporation, that said '

ingtrument was signed and sealed on behalf of said ccrporation by

-~ auhority of its Board of Directors and he acknowledged that the

ex ution of the foregoing 1nstrument was the free act and deed
of |said ' corporation.

| | |
| Notary Public

My commlssion is for life.

[ NOTARIAL SEAL]




" Item 1:

”Ite+ 2:
Ite+ 3

v anspectlon as provided in Article 2 of the Agreement,

| 13

| , SCHEDULE I
National Steel Car Corporation, Limited, a Canadian

_ !corporation.

sFor the purpose of maklng settlement, the Equlpment
' shall bte settled for in not more. than six Groups of
'unlts of the Equxpment.

<Manufacturer's Warranty of Materlals and Workmanship.
- The Manufacturer warrants s that the units of the
»{Equipment will be built in accordance with the-

: Specifications and with the other requirements,

| specifications and standards set forth or referred to in

Article 1 of the Agreement and warrants the Equipment
'w111 be free from defects. in material (except as to _
. specialties incorporated therein which were specified or
fsupplied by the lessee and not manufactured by the
‘Manufacturer) and workmanship or design (except as to
|des1gns specified by the lLessee and not developed or
'purported to be developed by the Manufacturer) . under
‘normal use and service; the Manufacturer's okligation
under this paragraph being limited to making good at its
|plant any part or parts of any unit of the Equipment
which shall be returned to the Manufacturer, with
itransportation charges prepaid, within one year after
‘delivery of such unit and which the Manufacturer's
lexamination shall disclose to its satisfaction to have
'been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
|OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, STATUTORY
‘OR OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF
[MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND
‘OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE PART OF

1THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS UNDER

‘ARTICLES 1, 2, 3 AND 6 OF THE MANUFACTURING AGREEMENT.
‘The Manufacturer neither assumes nor authorizes any
person to assume for it any other liability. in
connection with the construction and dellvery of the
‘Equlpment, except as aforesaid.

The Manufacturer further agrees that ne1ther the

nor any examination, nor the acceptance of any units of_
the Equ1pment as provided in said Article 2, shall be
ueemed a waiver cor modification by the Company, the

Trustee and/or the lessee of any of thelr rlghts under
thls Item 3.

! It is further understocod and agreed that the word
"design(s) " as used herein and in Article 6 of the
Agreement and the word "specialties" as. used herein
shall be deemed to include articles, materials, systems,
formulae and processes. o

|
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| sﬁite'fibi; iiss borchéster Boulevard West, Montreal

102, Quebec, Canada. _ . _ '

In the event that any lower base prices than those set
forth in Schedule II to the Manufacturing Agreement are
made by the Manufacturer on railrocad equipment similar
in type to any unit of the Equipment, the Manufacturer
agrees to make a corresponding reduction in the base
price of any such unit of the Equipment delivered
pursuant to Article 2 of the Manufacturing Agreement on
or after the date of said price reduction. :
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ANNEX B

LEASE OF EQUIPMENT NO. §

between

' FIRST SECURITY STATE BANK, Owner-Trustee
and

CANADIAN NATIONAL RATLWAY COMPANY

Dated as of November 1, 1972




.| LEASE OF EQUIPMENT No. 4, dated as of November 1, 1972,

een |[FIRST SECURITY STATE BANK, a state banking ccrporation
anized under the laws of the State of Utah, as Owner-Trustee

dreinafter called the Lessor) under Owner Trust Agreement No. 4

ed as of Novenber 1, 1972 with FIRST SECURITY BANK OF IDAHO, N,A.
FIRSY SSCURITY LEASIHG CoPANY (hereinafter individually called

onefJ.ClarY) , and CANADIAN NATIONAL RAILWAY COMPANY, a corporation
duly 1ncorporated under the laws of Canada (herelnafter called the
‘Legsee) . - :

WHEREAS, the Lessor, National Steel Car Corporatlon, L1m1ted

elnafter called the Manufacturer) and the Lessee have entered
a Manufacturlng Agreement dated as of November 1, 1972
elnafter called the Manufacturing Agreement), wherein the -
facturer has agreed to construct, sell ‘and deliver the

ilroad equipment described in Schedule I hereto; and

WHEREAS, the Lessor has entered into Equlpment Trust _
eement No. 4 - dated as of November 1, 1972 (hereinafter called
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pmeqt Trust Agreement) with First Security Fank of Utah,

¢ as Trustee (hereinafter called the Trustee), undexr which
Lessor has agreed to cause the Manufacturer to sell, assign
traﬂsfer to the Trustee title to all such Group C Units (as
inafter defined)/ (not delivered and accepted pursuant to
ipment Trust Agreement No, 5 dated as of November 1, 1972,

veen the Trustee and the Lessor) of railroad equipment

of up to $3,030,000 (U.S.,) and settled for on ox
T to Apr11 30, 1973 under the Manufacturlng Agreement and

tee\untll the Lessor fulfills its obllgatlons under the
pment Trust Agreement (such units described in Schedule I
eto Qelng hereinafter called the Group A Units, the Group B
ts, the Group C Units and the Group D Units respectively, as
case may be, and all such Units being hereinafter -
lectively called the Units), and under which the Trustee has
eed to lease all the Unlts to the Lessor;

WHEREAS, the Lessee de51res to lease from the Lessor such

hp C pnlts (not delivered and accepted pursuant to Lease of
ipment No. 5 dated as of November 1, 1972, between the Lessor
the Lessee) as are delivered and accepted after December 31,

P and| settled for on or prior to April 30, 1973, under the
hfacturing Agreement up to an aggregate cost $1,700,000 (U.s.),
Group C Units covered hereby being described specifically
bupplement No. 1 hereto, at the rentals and for the terms

upon| the conditions hereinafter prov1ded-

Now, THEREFORE, in consideration of the premlses and of the
tals to be paid and the covenants hereinafter mentioned to be

s to the lLessee upon the following terms and conditions, but,

default of the Iessee hereunder, subject and subordinate to

the rights and remedies of the Trustee under the Lqulpmpnt

kepE_and performed by the Lessee, the lLessor hereby leases the

5t Ag&eement.

‘Section 1. Delivery and Acceptance of Units. The Lessor will
5€ ec«tCﬁ‘LﬂJ.t mCe@t@dK h.;u.n.-)uaaiu -‘.u \.‘
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“to jpe tendered t0o the lLessee at such p01nt or p01nts as may be
mutually acceptable to the lLessor and the Lessee, - Immedlately
up suqh tender, the lessee will cause its authorized 1nspectors
.or epresentatlves to inspect the same, and if such Unit is found
to pe in good operating ordexr and repair, to accept delivery of
“su Unﬂt and to execute and deliver to the Lessor a certificate
of jacceptance {(hereinafter called a Certificate of Acceptance)
ce 1fy4ng as to the actual date of acceptance of delivery by the
Lessee; whereupon such Unit shall be deemed to have teen
dellivered to and accepted by the Lessee under this Lease and
shalll be subject thereafter to all the terms and conditions of
this Lease and such Certificate of Acceptance shall ke absolutely
binding upon the Lessee. Any Unit or Units excluded from the
Equipment Trust Agreement pursuant to Section 3.01 thereof shall
11kew1se be excluded from this Lease. /

Section 2. Rentals. The.Iessee'agrees to pay to the Lessor,
in such coin or currency of the United States of America as, at
the| time| payable, shall be legal tender for the payment of public
--and| private debts, as rental for each Unit subject to this Lease,
- 40 'onsecutlve semi-annual payments payable on the Business Day
{as deflned in the Equipment Trust Agreement) next preceding May
and November 1 of each year commencing May 1, 1973. In respect
ach pnlt subject to this Lease (a) the first such semi-annual
§ha11 be an amount equal to (i) the daily lease rate
efor) set forth in Schedule II multiplied by the Cost of such
for, each day elapsed from and including the date such Unit
ettled for under the Equipment Trust Agreement and the
facturing Agreement to May 1, 1973 and (ii) the basic lease
therefor set forth in Schedule II multiplied by the Cost of
Unit, and (b) the next such 39 semi-annual payments shall
be in an amount equal to the basic lease rate therefor set
th in Schedule II multiplied by the Cost of such Unit.

21l rental and other payments provided for in this Lease to
adeito the lLessor shall be made to the Lessor by the deposit
he funds to the account of the Lessor at the branch of such
or [trust company as shall be from time to time SPGCIfled in
ing by the lessor.

This Lease is a net lease and the lessee shall not be
entjfitled to any abatement of rent, reduction thereof or set-off
‘against |rent, including but not limited to, akatements,
reductions or set-offs due or alleged to be due to, or by reason
‘0f | any |past, present or future claims of the Lessee against the

Tegsor under this lLease or otherwise or against the Trustee or
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Manufacturer; nor, except as otherwise expressly provided
ein, ;shall this lease terminate, or the respective obligations
the Lessor or the lLessee be otherwise affected, by reason of
decht in or damage to or loss of possession or loss of use
or destruction of all or any of the Units from whatever cause,
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prohibition of or other restriction against the lLessee’s use
all or any of the Units, the interference with such use by any
son or entity, the invalidity or unenforceability or lack of
authorlzatlon of this lLease or lack of right, power or
hor1§y of the Lessor to enter into this lease, the breach by
Lessor of the representations and warranties of the lessor
talned in the second paragraph of Section 8 hereof, or by

son of any failure by the Lessor to perform any of its
1gatxons herein contained, or for any other cause whether

ilax lor dissimilar to the foregoing, any present cor future law
the contrary notwithstanding, it being the intention of the
tleslhereto that the rents and other amounts payable by the
see hereunder shall continue to be payable in all events in
manner and at the times herein provided unless the obligation
pay the same shall be terminated pursuant to the express -
v151ons ‘of this Lease. The Lessee shall have a right of

ion agalnst the Lessor for any such breach of such
resentations and warranties or any such failure to perform

h obligations, but without any right of set-cff of such rents
oth?r-amounts payable by the Lessee hereunder.

Sectlon 3.. Terms of lease. The term of this Lease as to each
t shall begin upon \ acceptance thereof by the Lessee pursuant
Section 1 hereof, and, subject to the prOV151ons of Sections
9, 17 and 19 hereof, shall terminate six months after the date
whlcq the final sem1—annua1 payment of rent in rerect thereof
due hereunder.- :

Notwithstanding anything to the contrary contained herein,

'al# rights and obligations under this lLease and in and to the
i

ts, 6p0n default by the Lessee hereunder, are subordinate,
ior 1n rank and subject to the rlghts of the Trustee under the

'1pment Trust Agreement.

Sectlon 4, Identification Marks. The lLessee will cause each

it to be kept numbered with the identifying number as set forth

SChedule I hereto and will keep and maintain, plainly,
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inctly, permanently and conspicuously marked on each side of
h Unit, in letters not less than an inch in height, the
lowing words: "OWNED BY FIRST. SECURITY BANK OF UT2H, N.A., 79
JTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
M3 OF AN EQUIPMENT TRUST AGREEMENT, OR ITS SUCCESSOR, THE
LHERN TRUST COMPANY, 50 SOUTH LASALLE STREET, CHICAGO,
INOIS 60690.ﬁ/or other approprldtb words designated
the ?rustee, with appropriate changes thereof and additions
xeto as from time to time may be required by law in order to
tectithe interest of the Lessor and the Trustee in and to such
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~Unit and the rights of the ILessor under this Lease and the
‘Equipment Trust Agreement and of the Trustee under the Equipment
Trugt Agreement. The lessee will not place any such Unit in
operation or exercise any control or dominion over the same. until
such words shall have been so marked on both sides thereof and ’
' replace promptly any such words which may ke removed,

ced or destroyed. The Lessee will not change or permit the
'1de tlfylng number of any Unit to be changed except im accordance

 Filed, recorded or dep031ted.

xcept as above prov1ded the Lessee w111 not allow the name
-of any person, association or corporation to be placed on the
Unigs as;a designation that might be interpreted as a claim of
own rshlp, provided, however, that the Lessee may cause the Units
to be lettered with the names, initials or other insignia
customarily used by the Lessee or any permitted sublessee on

rai road|equ1pment used by it of the same or similar type for
conyenience of identification of their right to use the Units.

Section 5. Taxes. All payments to be made by the l.essee

her under will be free of exrense to the lLessor and the Trustee
for |collection or other charges and will be free of expense to
‘the |Lessor and the Trustee with respect to the amount of any
loc3al, state, provincial or federal United States, Canadian or
Mexican taxes (other than any local, state, provincial ox federal
Unifed States or Canadian or Mexican income taxes [to the extent
that the|Lessor receives credit for such Canadian or Mexican
taxgs against its United States. income tax liability] pavable by
“the |Lessor in consequence of the receipt of payments provided
‘hergin, and other than the aggregate of all franchise taxes
ured,by net income based on such receipts, except any such
tax|which is in substitution for or relieves the Lessee from the
‘paynent of. taxes which it would otherwise ke obligated tao pay or
reingburse as herein provided), assessments or license fees (and
-any |charges, fines or penalties of any kind in connection
thegewith) (hereinafter called "impositions") hereafter levied or
impgsed upon or in connection with or measured by this Lease,
+the Equlpment Trust Agreement or any of the instruments or
-agrgements' referred to hexrein or therein or contemplated hereby
ox thereby, or any sale, rental, use, payment, shipment, delivery
.or Yransfer of title under the terms hereof, the Equipment Trust
Agréement or any such instruments or agreements, all of which
impgsitions the lessee assumes and agrees to pay on demand in
addﬂtion'to the payments to be made by it provided for herein.
The Lessee will also pay rromptly all impositions which may be
impqsed. upon any Unit or for the use or operation thereof or. upon
the |[earnings arising therefrom or upon the Lessor solely by :
readgon of its interest therein or upon the Trustee solely by
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. reapon of its title thereto and any and all impositions upon or

- on account of the trust created by the Equipment Trust Agreement
‘oY pppon or on account of the Equipment Trust Agreement, or the
transactions contemplated thereby (whether or nct such
.trapsactions shall actually be consummated) or the instruments or
agre¢ements referred to therein or contemplated thereby, and will
at a11 times all and every part of such Unit free and clear
11 such impositions which might in any way affect the

int rests of the Lessor or the Trustee or result in a claim,
lien, securzty interest or other encumbrance upon any such Unit
and |will| supply the lessor and the Trustee with a receipt or
.other evidence of such payment satisfactory to the Lessor and the
T tee;Lpgov1ded, however, that the Lessee shall be under no
obligation to pay any impositions so long as it is contesting in
goo falth and by appropriate legal proceedlngs such impositions
-and |the. noupayment thereof does not, in the opinion of the lessor
or ghe Trustee, adversely affect the property or rights of the
‘Lesgor or the Trustee hereunder or under the Equipment Trust
-Agreement and the Lessee shall have furnished the Trustee with an
-opirjion of counsel to such effect. If any such impositions shall
“hav been charged or levied against the lessor or the Trustee

dir ctlyland paid by the Lessor or the Trustee, the Lessee shall
reigburse the Lessor or the Trustee, as the case may bte, on
pregentation of an invoice therefor; provided, however, that the

'~ Lesgee shall not ke obliged to reimburse the Lessor or the

tee for any such. imposition so paid. unless (a) prior to such
ent, ‘the Lessor or the Trustee shall have ottained the
‘opinfion qf either of their respective counsel that either the
Lessior ox the Trustee was liable to pay such imposition, or (b)
unlefss tﬁe Lessee shall have approved the payment thereof.

In the event any reports with respect to impositions are
:requlred‘to be made on the basis of individual Units the Lessee
will| either make such reports in such manner as to show the
-interests of the Lessor and the Trustee in such Units, if such is
-necessary.or appropriate, or will notify the lLessor and the
“Trustee of such requirement and will make such rxeports in such

- manner as! shall be satisfactory to the lessor and the Trustee.:

|
_ In the event that, duaring the contlnuance of this Lease, the
‘Lessee becomes liable for the payment or reimbursement of any
”impO:lt10PS, pursuant to thls Section 5, such liability shall
continue, notw1thstand1ng the termination of this Lease, until
all such ;m9051tlons are raid or reimbursed by the Lessee.
: | ' o
Pection 6. Payment for Casualty Occurrences. In the event
that|any Unit shall be or become worn out, lost, stolen, '
»dest}oyed|or damaged beyond economic repair, from any cause

‘whatgoever, or taken or requisitioned by condemnation or
othefwise' (any such occurrence being hereinafter called a-
‘Casualty 0ccurrence) during the term of this Lease or until such
"Unit |shall have been returned to the lessor in the manner
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ided in section 12 hereof, the Lessee shall, within 30 days

r it shall have determined that such Unit has suffered a
alty Occurrence, fully notify the lLessor and the Trustee with
ect thereto. On the rental payment date next succeeding such
ce {or, at the option of the lLessee, in the event such rental
shall occur within 15 days after such notice, on the next

teeding rental payment date) the Lessee shall pay to the

Lesgor an amount equal to the Casualty Value (as hereinafter

ned) 'of such Unit as of such rental rayment date in

accdrdance with the schedule set out below. Upon the making of

payment by the lessee in respect of any Unit, the rental for
Unlt shall cease to accrue as of the date of such payment
the terms of this lease as to such Unit shall terminate. The
oY shall, upon request of the Lessee, after payment by the

ee cf a sum equal to the Casualty Value of any Unit, execute

dellver to or upon the order of the Lessee a bill of sale




CASUALTY VALUE

—wo:»...-._ . .m.ﬂno:Bmo . Percentage Percentage : Rental Percentage Percentage Percentage Percentage
Payment of Cost of of Cost of of Cost of Payment of Cost of . of Cost of . of Cost of . of Cost of )
DateNo.  Group A Unit Group B Unit Group C Unit Group D Unit Date No.  Group A Unit Group B Unit  Group CUnit  Group D Unit

1 102,6034° 21 . 66,5506
5 103.6262 22 . 64,3379
3 102,.8484 - 23 T 62.0569
4 103,2515 24 . 59,7197
5 103.3593 25 - 57.3231
6 103.1456 26 54.8819
7 97.8791 ] 27 " 52,3901
8 797.0756 28 49,8599
9 96.0724 29 . 47,2825
10 94,9469 70 30 44.6665
11 88,9406 -~ 31 3 42,0019
12 87.5977 =~ = - 32 39,2981
13 86.1551 . 7 33 36.5443
14 84,6121 o 34 33.7506
15 78,2035 - . - 33 - 30,9055
16 76.4784 - - . 36 . 28.0199
17 74.6609 - . 317 25,0815
18 72.7552 - . 38 - .- 22,1022
19 70,7646 L 39 19.0686
20 68.6960 - 40 - 16.0400




; 8

reafter, for any payment on the last day of the term of this
‘Ledse, 16.0400% of the Cost and thiereafter, tiae leaser of :

and,shall bear the risk of, any Casualty Occurrence to any
after de11very to and acceptance thereof by. the Lessee
und?r. _

Section 7. Annual Reports. On or beforevApril 1 in each year,
ncing with the year 1974, the lLessee will furnish to the

or and the Trustee, in such number of counterparts or copies
.as may reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
December;, 31, the amount, description and numbers of all Units
th leased hereunder and the amount, description and numbers of
al Unlts that may have suffered a Casualty Occurrence, whether

cc1dent or otherwise, durlng the preceding calendar year (or
e the date of this l.ease in the case of the first such
ement), and such other information regarding the condltlon
state of repair of the Units as the Lessor or the Trustee may
onably request, (ii) identifying the units of railway '
ipment then subject to this Lease and (iii) stating that, in
“the| case of all Units repaired or repainted during the period
‘covpred by such statement, the markings required by Section 4
‘herpof and Section #4.06 of the Equipment Trust Agreement have
beep preserved or replaced. The Lessor shall have the right, by
its agents, but shall be under no obligation, to inspect the
‘Uniks and the records of the Lessee with respect thereto at any
'reaaonab%e time durlng contlnuance of this Lease.

on the request of the Lessor, the Lessee shall in each year
delfver to each holder of Trust Certificates (as defined in the
Equmeent Trust Agreement) after the end of the lLesseet!s fiscal
‘yeay, in: such number of copies as may reasonakly be requested,
its| annual report, including audited financial statements of the
Leskee for the fiscal period ended, as soon as it is completed

and| is aballable for distribution.

Sectlon 8. Dlsclalmer of Warranties; Compliance With Laws and
. ‘Rules;: Maintenance:. Indemgéglcag;on. The Lessor makes no warranty
or ¥representation, either express or implied, as to the design,
compliance with specifications, or condition of, or as to the
~quality of the material, equipment or workmanship in, or as to
the| suitability, adequacy, operation, use or performance of, the
Units dellvered to the lLessee hereunder, and the Lessor makes no
warvanty of merchantability or fitness of the Units for any
partlcular purpose, it being agreed that all such risks, as
bet#een the Lessor and the Lessee, are to be borne by the Lessee-

i
)
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{
|
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the Lessor hereby irrevocably appoints and constitutes the

ee its agent and attorney-in-fact during the term of this

e to assert and enforce from time to time, in the name of and
the account of and for the account of the Lessor and/or the

‘Lespee as their interests may appear, whatever claims and rights

the
.the
- 1ial
res
‘dam
- any
the;
fii)

lessor may have against the Manufacturer of the Units or of
components thereof. Lessor shall have no responsibility or
b111ty under this Lease to the Lessee or any other person with
bect to any of the following: (i) any liability, loss or

hge caused or alleged to be caused directly or indirectly by
Unlts -or by any inadequacy thereof or deficiency or defect
rein or by any other circumstance in connection therewith;
the' use, operation or performance of any Units or any risks

rel

ting' thereto; (iii) any interruption of service, loss of

business! or anticipatory profits or consequential damages; or

‘{iv) the delivery, operation, servicing, maintenance, repair,
‘impgovement or replacement of any Units. The Lessee's acceptance
of ellvery of the Units shall be conclusive evidence as between
the|Lessee, the Lessor and the Trustee, that all Units described

“in

Certlflcate of Acceptance are in all the foregoing respects

.sat sfactorv to the Lessee and the lLessee will not assert any
‘¢laim of | any nature whatscever against the Lessor or the Trustee
basqd on'any of the foreg01ng matters.

The Lessor represents and warrants as follows:
-
|{i) At the time of delivery of each Unit under this
L.ease, the Lessor shall have such title to such Unit as is
derived from the Manufacturer and the Trustee, unimpaired by
Jeny act or omission of the Lessoxr or the Trustee which will:
in any manner prevent the performance of this Lease in
pccordance with its terms and, in addition, such Unit shall
pe free and clear of all claims, liens, securlty interests
and encumbrances, except those created or arising under the
Equlpment Trust Agreement, which may result from claims
agalnst the Lessor or the Trustee not arising out of the
Lease or ownershlp thereof which will prevent the performance
b thls lease in accordance with its term3° and
. |

i(1i) so long as the Lessee shall not be in default under
this Lease, the lessor shall not do (or suffer to be done by
ny person claiming through or against the l.essor and not
gainst the Lessee or any sublessee) any act which interferes
ith any and all rights of the Lessee to peaceably and

ietly hold, possess and use the Units in accordance with
the terms of this Lease.

| S » ) |
The Lessor covenants that any sale, assignment, transfer,

mortdage Or other disposition which it may make of this lLease or
of any Unit, whether prior or subsequent to delivery to the
‘Lessge, shall be expressly subject to the terms and prcvisions of
this |Lease; provided, however, that this Lease shall be

!
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rsuhordlnated to the rlghts of the Trustee under the Equipment
st Agreement but neither the Lessor noxr the Trustee shall
e the right to terminate or impair the lessee's passession or
of the property subject to this Lease so0 long as the Lessee
11 not be in default under this lease; and, subject to the
going, covenants that the Lessor has not done and will not
(or suffer to be done by any person claiming through or
inst the lessor) any act which interferes with or impairs (x)
Lessee's possession and use in accordance with the terms of
Lease of the Units or (y) the title to the Units which may
ransferred or conveyed to the Lessee under the provisions of
ions 6 and 19 of this lease and that any title so conveyed
1 then be free of any lien, claim, security interest or other
mbrance by or in favor of any person c1a1m1ng by, through or
r the Lessor.

; _ :
The lLessor covenants and agrees not to alter, amend or modify
the| Equipment Trust Agreement or the Assignment of Lease and
Agreement No. 4, pursuant to which this Lease is assigned to the
Tru#tee,;thhout the prior written consent of the lessee.

The Lessee agrees, for the benefit of the Lessor and the
tee, ! to comply in all respects with all laws of the

ce agrees, at its own expense, to make such alterations,

_ ges, 'additions and replacements and to use, maintain and
opezjate such Unit in full compliance with such laws, requlations,
~requirement8'and rules so long as such Unit is subject to this
Leases;. provided, however, that the Lessee may,.in good faith,
.con st the validity or application of any such law or rule in
any [reasonable manner which does not, in the opinion of the
Lesspr or the Trustee, adversely affect the property or rights of
+the Lessor or the Trustee hereunderxr or under the Equlpment Trust

Aqreemenﬁ.

|
|
[
|
|
|
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The Lessee agrees that, at its own cost and expense, it will

‘maijntain and keep each Unit which is subject to this lLease in

gogd order and repair, reasonable wear and tear excepted.

t
Any ‘and all additions to any Unit and any and all parts
‘installed on or replacements made to any Unit shall be considered
~ accessions to such Unit (except such as can be removed without
damhge to and without impairing the originally intended function
or pse of such Unit and without cost or expense to the Lessor or
the| Trustee) and there shall be immediately vested in the lessor
and| the Trustee the same interest in such accessions, parts or -
replacements as the interests of the lLessor and the Trustee in
such Unit. The Lessee may make alterations or modifications. in
any|bniti so long as it does not affect the value of such Unit
adversely.
I - .

. The lLessee agrees to. indemnify and save harmless the lLessor
-and [the Trustee against any charge or claim made against the
Lesgor or the Trustee and against any expense, loss or liability
“{in¢luding, but not limited to, counsel fees and expenses, patent
liabilities, penalties and interest, but excluding any liability
undgr Section 14 hereof) which the Lessor or the Trustee may
incyr iniany manner by reason of the ownership of, or which may
arige inl'any manner out of or as the result of the oxdering,
acquyisition, purchase, use, operation, condition, delivery,
rejgction, storage or return of, any Unit while subject to this
:Leade or luntil no longer in the possession of or stoxed by the
Lesgee, whichever is later, and to indemnify and save harmless
the |[Lessor and the Trustee against any charge, claim, expense,
losg or liability on account of any accident in connection with
the |joperation,  use, condition, possession or storage of any Unit
resulting in damage to property or injury or death to any person;

. provided, however, that the Iessee shall not be required to
- .ind ify the Lessor or the Trustee under this raragraph for -
' neglligence on the part of the lLessor or the Trustee, provided,

further, however, that the Lessor and the Trustee will not be
deemed negligent as a result of any act or omission of the

designer or manufacturer of the Units or as a result of any act
' ission of the Lessee. The indemnities arising under this
raph' shall survive payment of all other obligations. under
Lease or the termination of this lease. Anything herein to
ontrary notwithstanding, the Lessee shall:not be obligated
demnify under this paragraph in respect of any charge,

'w15elterm1nated, provided - that such charge, clalm, expense,
loss|or 11ab111ty is attributable to an event occurring after v
such|Unitiwas so returned or this Lease with respect to such Unit -
inated, and provided, further, that such charge, claim,
:expeése. loss or liability does not arise as a result of

nical defects of such Unit which existed at the time such
| .

r
l
l
I
|
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‘Uni was so returned or this Lease w1th respect to such Unit
inated. o

The Lessee agrees to prepare and deliver to the Lessor within
a r@aSOnable time prior tc the required date of £iling (or, to
ithe extent permissible, file on behalf of the Lessor) any and all
repprts known by the Lessee to be required to be filed by the
lLessor, or requested by the lessor to be filed, with any federal,
state or'other reqgulatory authorlty by reason of the interest of
the Trustee and the Lessor in the Unlts or the leasing of the
Units to the Lessee.

' Sectlon 9. Default. If, during the continuance of this Lease, -
‘one {or more of the follow1ng events (herelnafter sometlmes called
_Everts of Default) shall occcur:.

'A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

|

IB. the lLessee shall make or permit any unauthorlzed
’a351gnment or transfer of this lLease; or

’C. default shall be made in the observance or
erformance of any other of the covenants, conditions and
greements on the part of the Lessee contained herein oxr in
he Consent (as hereinafter defined) and such default shall
ontinue (and the Lessee shall not make effective provisions
or curing such default) for 30 days after written notice to
he ILessee specifying the default and demanding that the same
e remedied; orx
(. . ' : :
D. any proceedings shall be commenced ky or against the
ssee for any relief under any bankruptcy or insolvency
aws,| or laws relating to the relief of debtors, :
eadjustments of indebtedness, reorganization, arrdngements,
ompositions or extensions (other than a law which does not
rmit any readjustments of  -the obligations of the Lessee
ereunder), unless such proceedings shall have been '
1smlssed nullified, stayed or otherwise rendered
neffective (but then only so long as such stay shall
ontinue in force or such ineffectiveness shall continue),
d all the obligations of the Lessee under this Lease shall
ot have been duly assumed in writing, pursuant to a court
rder|0r decree, by a trustee or trustees or receiver or
eceivers appointed for the lessee or for the property of the
essee in connection with any such proceedings in such manner
at such obligations shall have the same status as
b11gat10ns incurred by such a trustee or trustees or
ecelver or receivers, within 30 days after such appointment,
£ any, or 60 days after such proceedings shall have been
-commenced, whichever shall be earller,

|
1
|
|
|
1
|
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P : . :
“th%m, in any such case, the Lessor, at its option, may:

. (a) proceed by arpropriate court action or actions,
either at law or in equity, to enforce performance by the
1essee of the applicable covenants of this lease or to
recoyer damages for the breach thereof; or

'(b) by notice in wrltlnq to the Lessee terminate thls
Lease, whereupon all right of the Lessee to the use of the
Units shall absclutely cease and determine as though this
Lease had never been made, but the Lessee shall xemain liable
as hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the lLessee or other
premises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, possess and
enwoy the same free from any right of the Lessee, or its

|successors or assigns, to use the Units for any purposes

vhatever; but the lessor shall, nevertheless, have the right
to recover from the Lessee any and all amounts which. under
the terms of this lease may then be due or which may have
accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by
multlplylng the rental for such full period by a fraction of
which the numerator is such number of days and the
enominator is the total number of days in such full rental

peridd), (i) as liquidated damages for loss of the bargain

o thlS lLease which represents the excess of (x) the present
alue at the time of such termination. of the entire unpaid
alance of all rentals for such Unit which would otherwise
ave accrued hereunder from the date of such termination to
e end of the term of this Lease as to such Unit over (y)

he then present value of the net rentals which the Lessor
easonably estimates to be obtainable for the lease of the
nit during such pericd, such present value to be computed in
ach case on a basis of 8% per annum discount compounded -
emi-annually from the respective dates upon which rentals
ould| have been payable hereunder had this Iease not been
erminated; (ii) any damages and expenses, including
easonable attorneys® fees, in addition thereto which the
ssor shall have sustained by reason of the breach of any
ovenant or covenants o0f this lLease other than for the
ayment of rental; (iii) an amount which, after dedluction of
11 taxes required to be paid by the Lessor in respect of the
eceipt thereof under the laws of the United States or Canada
r any political subdivision thereof, shall be equal to any
ortion of the percentage of investment credit (hereinafter

‘dalled the "Investment Credit"), allowed by Section 38 and
‘ elated sections of the Internal Revenue Code of 1954, as

'mended (hereinafter called the Code), which was lost, not
1a1med, not available for claim, disallowed or recaptured in
respect of a Group A or Group C Unit, by or from the lessor

4

‘and not as a penalty, a sum with respect to each Unit subject
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| , , . :

as a result of the breach of one or more of the
representatlons, warranties and covenants made by the Lessee
in Section 14 hereof or any other provision cf the Lease, the
termination of this Lease, the lLessor's loss of the right to
use 'such Group A or Group C Unit, any action oxr inaction by
the Lessor or the sale or other disposition of the lLessor's
interest in any Group R or Group C Unit after the occurrence
of an Event of Default and (iv) an amount which after
deduction of all taxes required to be paid ky the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any: polltlcal subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause
the Lessor's net return:under this Lease to be equal to the
net return that would have been available to the lLessor if it
had been entitled to utilization of all or such portion of
the maximum depreciation deduction authorized with respect to.
a Unit under Section 167 of the Code utilizing the "lower '
11m1t" of the "asset depreciation range" of 12 years for
qroup A and group C units and the "asset: guldellne-perlod" of
15 years for group B and group D units prescribed in
accordance with Section 167 {(m) of said Code, for an asset
described in Asset Guideline Class No. 00.25 as described in
evenue Procedure 72-10, 1972 IRB 8 (hereinafter called the
.prec1at10n Deduction), which was lost, not clalmed, not

_ vallable for claim, disallowed or recaptured in respect of a
it as a result of a breach of one or more of the

, epresentatlons, warranties and covenants made by the Lessor
Sect1on 14 or any other provision of this Lease, the
ermlpatlon of this Lease, the Lessor's loss of the right to
se such Unit any action or inaction by the Lessor or the
ale or other disposition of the Lessor's interest in such
nit after the occurrence of an Event of Default.
otw1thstand1ng anything to the contrary contained in this
lause (b),.1it is understood and agreed that the lLessee shall
ecelve a credit in respect of the amounts rayable or paid
rsuant to subclause (i)  of this clause (b) equal toc any net
roceeds received by the Iessor upon the sale or the
eleasing of the Units to the extent that such net proceeds

s actually received exceed the amount payakle or paid
ursuant to the said sub-clause {i).

ythlng in thlS Section 9 to the contrary notW1thstand1ng,
efault in the observance or performance of any covenant,
tion or agreement on the part of the Lessee which results

y 1n'the loss by the lLessor of, or the loss by the Lessor of
ight to claim, or the dlsallowance with respect to the

SS, or the loss of the right to claim, or the disallowance
h deductlons, credits or other benefits in respect of such
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Unjt, agree to pay to the Lessor the revised rental rate in

xredpect of such Units determined as provided in the second
~paxagraph of Section 14 of this Lease.

' The- remedles in this- Iease prov1ded in favor of the lessor
shall not be deemed exclusive but shall be curulative, and shall
be |in addition to all other remedies in its favor existing at law
or |in equity. The lLessee hexreby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modlfy the remedies herein provided, to the extent that
su waiver is permitted ty law. The Lessee hereby waives any

and] all existing or future claims to any offset against the
rental payments due hereunder, and agrees to make rental payments
. Ye rdless of any offset or claim which may be asserted by the
Lessee or on its behalf.

The . fallure of the Lessor to exercise the rights granted it
‘herpunder upon any occurrence of any of the contingencies set
forth herein shall not constitute a waiver of any such right upon
‘the| continuation or recurrence of any such contingencies or
similar: Fontingen01es. _

Section 10. . Return of Units Upon Default. If the Lease shall
terpinate pursuant to Section 9 hereof, the Lessee shall

fo hw1th deliver possession of the Units to the lLessor. For the
- purpose of delivering possession of any Unit or Units to the:
Lesgor as above required, the lLessee shall at 1ts own cost,
expgnse and rlsk~

|A. forthwlth place such Units upon such storage tracks
of the Lessee as the lessor may reasonably designate,

’ 'B. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of the date all
such Units have been sold, leased or otherwise disposed of by
the Lessor and the 270th day from the day the Lessee shall
havelplaced the Units on such storage tracks, and

] v

 Ce transport the same to any place on the tracks of the
‘|Lessee or any of its affiliates or to any connecting carrier
for shipment, all as directed by the Lessor. . :

| _ _
‘The |assembling, delivery, storage and transporting of the Units
ereinbefore provided shall be at the expense and risk of the
ee and are of the essence of this Lease, and upon application
ny court of equity having jurisdiction in the premises the
or shall be entitled to a decree against the lLessee requiring
ific 'performance of the covenants of the Lessee so to

le, deliver, store and transport the Units. During any
age perlod, the Lessee will permlt the Lessor or any person

esentatives of any prospective purchaser of any Unit, to

i
|
|
i

i
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“indpect the same; provided, however, that the Lessee shall not be
-4l ble,\except in the case of negllgence of the lLessee or of 1ts
- emgloyees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lesscr or any
- _prdgspective purchaser, the rights of 1nspect10n granted under
“thils sentence- : .

Wlthout in any way llmltlng the. ob11gat10n of the Lessee
undper the foregoing provisions of this Section 10, the Lessee
~hereby 1rrevocab1y appoints the lLessor as the agent and attoxney
of the Lessee, with full rower and authorlty, at any time while
the| Lessee is obligated to deliver possession of any Unit to the
Lesgor, to demand and take possession of such Unit in the name
and|on behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. In connection therewith the lLessee
;wil% supply the lessor with such documents as the Lessor may

.rea onably request.

Sectlon 11. Assignment: Possession and Use. This Lease and

" the entals and other sums due hereunder shall ke assignable in
whoge or in part by the Lessor without the consent of the lLessee, .

but |the Lessee shall be under no obligation to any assiignee of
the Lessor except upon written notice of such assignment from the
Lesdor.. All the rights of the Lessor hereunder shall inure to
the
. trugt
‘T.es
if

nefit of any beneficiary of the Lessor if the lessor is a
sub-iect, however tc the terms of such trust, and to the
's‘a831gns (1nc1ud1ng any beneficiary of any such a381gnee

ch a581gnee is a trust). .

SO lqng as the Lessee shall not be in default under this
.leasp, the Lessee shall be entitled to the possession and use of
the Unlts in accordance with the terms of this lease, but,
withput the prior written consent of the Lessor, the lLessee shall

. not assign or transfer its leasehold interest under this Lease in
the Pnits or any of them (except to the extent that the
provisions of any mortgage now or hereafter created on any of the
‘1linegs of railroad of the lessee may subject the lessee's

‘leasehold! interest to the lien thereof). In addition, the
Lesse¢e, at its own expense, will promptly cause to be duly
disc arged any lien, charge, security interest or other:
encutfbrance (other than an encumbrance resulting from claims
againpst the Lessor or the Trustee not related to the ownexrship of

the UYnits or to the extent that the provisions cf any mortgage
now ¢r hereafter created on any of the lines of railroad of the

Lessge may subject the Lessee’s. leasehold interest to the lien
thergof) which may at any time be imposed on or with respect to
-any Unit 1nc1udlng any accession thereto or the interests of the
T.essdr, the Trustee or Lessee therein. The lLessee shall not,.
‘withgqut the prior written consent of the Lessor, part with the
possegssion or control of, or suffer or allow to pass out of its
poss 51on or control, any of the Units, except to the extent

|
I
1
I
|
I
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:permltted by the provisions of the 1mmed1ate1y succeedlng
:paragraph hereof. : -

So long as the Lessee shall not be in default under this
‘Leape, the Lessee shall be entitled to the possession of the
‘Units and to the use thereof by it or by any affiliated or
subfldlary corporation upcn its or their lines of railroad or
upoh lines of railroad over which the Lessee or such other.
corooratlon has trackage or other operating rights or over which
rail road'equipment of the Lessee or any such other corporation is
regplarly operated pursuant to contract, and also to permit the
use|of the Units upon other railroads in the. usual interchange of
traffic (if such interchange is customary at the time}, but only
.upof and, subject to all the terms and conditions of thlS Lease
and|the Equlpment Trust Agreement. . :

Nothing in this Section 11 shall be deemed to restrict the
right of /the Lessee (i) to assign or transfer its leasehold
‘interesti:under this ILease. in the Units or possession of the Units
€0 dny corporation incorporated under the laws of Canada (which
'shall have duly assumed the obligations of the lLessee hereunder)
‘intq or Wlth which the lessee shall have become amalgamated,
‘mexrded or consolidated or which shall have acquired tthe property
‘of the lLessee as an entirety or substantially as an entirety: or
{(ii)| to sublease any Unit to any subsidiary or affiliated
co rations of the lessee; provided, however, that the rights of
sucH sublessee are made expressly subordlnate to the rights and
remedies of the Trustee under the Equlpment Trust Agreement and.
-the ssor under this Lease.

he Uessor shall have the r1ght to declare the 1ease prov1ded

‘for herein terminated in case of any unauthorlzed a351gnment or

transfer of the Lease. .

Sectlpn 12. Return of Units Upon Termlnatlon of Term. As
-soon| as practxcable on or after the termination of this lease as
o any or all of the Units, the lLessee will (unless the Units
shalll have suffered a Casualty Occurence) , at its owmn cost and
expense, at the request of the Lessor, assemble such Units and

- deliver possession of such Units to the lessor uron such storage
tracks of‘the Lessee as the lessor may reasonably designate and
‘permit the Lessor to store such Unit on such tracks forr a period
.not cheedlng three months and transport the same, at any time

within such three-month period, to any reasonable place on the

f

lines of railroad operated by the Lessee or to any connecting
-carrier for shipment, all as directed by the Lessor upon not less
than |30 days® written notice to the Lessee; the wovement and

. storage of the Units to be at the expense and risk of the Lessee.
‘During any such storage period the lessee will permit the Lessor
or any person designated by it, including the authorized
reprgsentative or representatives of any prospective purchaser of
any Unit, 'to inspect the same; provided, however, that the Lessee
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11 not be liable, except in the case of negllgence of the
ee or of its employees or agents, for any injury to, or the
h of, any pexrson exercising, either on behalf of the Lessor
ny prospective purchaser, the rights of inspection granted
r this sentence. The assembling, delivery, storage and.
sporting of the Units as hereinbefore provided are of the
nce of this Lease, and upon application to any court of
ty having jurisdiction in the premises, the Lessor shall be
tled to a decree against the Lessee requiring specific
-Formance of the covenants of the Lessee so to assemble,
ver, store and transport the Units. If any Unit shall have
ered| a Casualty Occurrence, the Lessee shall thercupon assume
holdi the Lessor harmless from all liability arising in
ect of any responsibility of ownership thereof. - 1Zach Unit
rned; to lessor pursuant to this Section (other than a Unit
h has suffered a Casualty Occurrence) shall (i) be in the
operatlng order, repair and condition as when orilginally
vered to the Lessee, reasonable wear and tear excepted and

es Federal Railroad Administration if appllcable and the
dian Transport Commission.

Sectlon 13 - Opinion of Counsel for the lLessee. On each

ing Date as defined in the Manufacturing Agreement. for Units
ect to this Lease, the lessee will deliver to the lLessor and
Trustee the written orinion of counsel for the lLessee, in
such number of counterparts as may reasonably ke requested, and
essed to the lessor and the Trustee, in score and substance
~satjsfactory to them and their counsel, to the effect that°

A. the Lessee is a corporation legally 1ncorporated and
valldly existing in good standing, under the laws of Canada,
%1th'fu11 corporate power to enter into this Lease, the
consent and agreement executed by the lLessee (hereinafter
called the Consent) to the assignment of this lLease to the
Frustee as of the date hereof (hereinafter called the
Assigpment);

B. this Lease and the Consent have been duly
_Authorized, executed and delivered by the lLessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms;

C. upon dep051t of the Equlpment Trust Agreement, this
Lease and the Assignment (including the Consent) in the
office of the Registrar General of Canada and publication of
otice of such deposit in the Canada Gazette in accordance

ith Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) . is
¥equired in order fully to protect. in Canada or any Province
gr Territory thereof the rights of the Lesscr under this
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Lease against any and all subsequent purchasers .or mortgagees
from the lLessee and/or from credltors of the LeSSPe' '

D. no approval . is required from any. publlc regulatory

body|w1th respect to the entering into or performance of this

Iease or the Consent, or all such approvals {(which shall be
spec1f1ca11y descrlbed) have been obtained; and

‘E. the enterlng into and performance cf this Lease and
Ithe COnsent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan \or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation
to which the Lessee is subject or any judgment, decree,
franchise, order or permit applicable to the Lessee.

_ 1 _ :

The Lessee also agrees to furnish to the Lessor and the
Trusftee a copy, certified by the Secretary or an Assistant
Secretary of the lLessee, of resolutidons of the Eoard of Directors
-of the Lessee authorizing the Lessee to enter into thls Lease and
the "onsent.

- The Lessor agrees to furnish to the Lessee signed copies,
addressed to the Lessee, of the opinion of counsel referred to in
Para raph?S(b) of the Purchase Agreement, which opinion shall in
addition state that the Lessor is a state banking corporation
orgahized, validly existing and in good standing, under the. laws
of the state of Utah with full corporate power to enter into this
’ the Manufacturing Agreement, the Equipment Trus{: Agreement
and the A351gnment, and of the opinion of counsel for the
‘Manufacturer referred to in paragraph 3.04 (d) of the Iquipment
Trust Agreement. o :
4 ction 14.  Indemnity in Respect of Tax Matters. This Lease,
“the Equipment Trust Agreement and the Manufacturing Agreement
have |been 'entered into on the basis that the Lessor shall be
‘entitiled to such deductions, credits and other benefits as are
provided by the Internal Revenue Code of 1954, as amended to the
date |hereof (hereinafter called the Code) to an owner cf property
‘including | (without. 11m1tat10n), an allowance for the Depreciation
‘Dedudgtion {(as defined in Section 9 of this Lease) and the
Investment Tax Credit (as defined in Section 9 ¢f the lease).

| . . .
' th respect to any Unit, if (other than for the reasons set
fort below) the lessor shall lose or shall not have or shall
lose khe rlght to claim, oxr if (other than for the reasons set
forth| below) there shall be disallowed with respect to the
Lessor, all or any portion of, the Investment Credit (with
t oﬁly to the Group A and Group C Units) or the’
Deprefiation Deduction with respect to a Unit in computing
taxable income under one of the accelerated methods of
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Fdepwec1at10n prov1ded in Section’ 167(b) of the Code for the

- period thlS lease is in effect, then, after written notice
‘thereof to the lessee by the Lessor, the rental rate applicable
to s$uch Unlt set forth in Section 2 of this Lease shall be

eased by an amount for such Unit which, in the reasonable

ion of the Lessor, will cause the lLessor?®s net reiturn in

.sucll rental rate shall not be so increased if the Lessor shall
lost, or shall not have or shall have lost the right to

s or if there shall have been disallowed with respect to the
r all or any portion of, the Investment Credit (in the case

of Group A or Group C Unit) or Depreciation Deduction with
res t to such Unit as a direct result. of the occurrence of any
of the follow1ng events:

|(1) a Casualty Cccurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stlpulated under Section 6 hereof° .

(11) a voluntary transfer by the Lessor (other than as
-wontemplated by the Equipment Trust Agreement) of legal title
to such Unit, the disrosition by the lessor of any interest
in such Unit or the reduction by the Lessor of its interest
in the rentals from such Unit under the lLease, unless, in
ach case, an Event of Default shall have occurred and be

, (111) the amendment of the Equlpment Trust Agleement
1thout the pr1or written consent of the Lessee;

_ (1v) the fallure of the Lessor to claim the ]nvestment
edit (with respect to a Group A or Group C Unit) or.
epreciation Deduction in its income tax return for the
ppropriate year or the failure of the Lessor to fcllow
jroper procedure in claiming the Investment Credit (with
espect to a Group A or Group C Unit) or. Depre01at10n
ductlon with respect to such Unit; or v

| .
(v) the failure of the Lessor to have sufficient
ability for the tax against which to credit such Investment
edit or sufficient. income to benefit from the Depreciation
ductlon, as appllcahle.

3
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The:LeSSOr agrees that if, in the opinion of its or the
gsee’s independent tax counsel (herein referred to as Counsel),
Hona fide claim to all or a portion of the Investment Credit on
‘any Group A Or Group C Unit or a bona fide claim to all or a

tion |0of the Depreciation Deduction on any Unit, exists in

pect of which the lLessee is required to pay increased rental
interest and/or penalty as aforesaid to the Iessor as above
ided, the lLessor shall, upon request and at the expense of
Lessee, take all such 1egal or other appropriate action

emed reasonable by Counsel in order to sustain such claim. The
sor may take such acticn prior to making payment of the
-nts'clalmed pursuant to a notice of disallowance or make such
ment and then _sue for a refund. In the latter event, if the

‘Sed] 1on|1u. The Lessoxr shall not be obllgated to. take any such
al or other appropriate action unless the Lessee shall first
= agreed in writing to indemnify the Lessor for all

furnlshed the Lessor with such reasonable security therefor
ay be requested.

_ Notw1thstand1ng any provision herein to the contrary, if any
‘Canpdian governmental authority, dominion or provincial, shall
withhold or cause to be withheld from any rental payment made
-undpr section 2 of this lLease or any additional rental payment
made under Section 14 hereof any amounts in respect of taxes
(herelnafter called "W1thhold1ng taxes"), the followxmg
pr011S1ons will apply'

'A. The Lessee w111, on the rental payment date when such
: rental payment is made, pay to the Lessor as additional
rental a sum sufficient to permit payment of an amount
equlvalent to the amount due without regard to any such
-w1thhold1ng taxes. .

»B. The Lessee w111 pay such withholding taxes and will
forthw1th furnish to the lLessor all tax receipts obtainable
by the Lessee in connection therewith and all information and
documents necessary or appropriate to enable €ach Beneficiary
to substantlate a claim for credit or deduction for U. S.
federal or any other income tax purposes with reSpect
thereto. o

|C. Upon receipt by each Beneficiary of (i) such tax
receipts and other information and documents and (ii) the
benefit of any reduction in the federal or any other income
tax liability as determined by each Benaficiary ia its sole
‘ .

[
|
i
|
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dlscretlon, resultlng frcm the crediting or. deductlng of such
w1thholdlng taxes in the computation of such tax, the Lessor
will' forthwith reimburse the Lessee an amount so that each
Beneflclary shall be in the same position it would have been
if such withholding taxes had not been imposed. It being
agreed that such determination may be revised and new demand
made'upon Lessee after any disallowance of such credit or
deduction upon audit by the U. S. Internal Revenue Service.
The obllgatlon of the Lessee under this Subparagraph C will
survive the termlnatlon of this Lease.

The Lessee's agreement tc pay any sums which may hecome

‘payable pursuant to this Section 14 shall survive the explration
‘or uther termlnation of this Lease.

The Lessee represents and warrants that {(i) none of the Group

<8y . Of Group C Units constitutes property the construction,

‘xec
197

Instruction or erection of which was bequn before Rpril 1,
: (ii) at the time the Lessor becomes the owner of the Group

A cgd Group C Units, such units will constitute "new section 38

PLO
the
“wil

erty" within the meaning of Section #8(b) of the Code and at

ime the Lessor becomes the owner of all Units, the Units
not have been used by any person so as to preclude “the

original use of such property" within the meaning of Section
48 (b} and 167{c) (2) of the Code from commencing with the lLessor
and |{iii) at all times during the term of this lease, each Group

A
‘me

C Unit will constitute "section 38 property" w1th1n the
ing of Sectlon 48 {a) of the Code.

Sectmon 15. Recordlng; Expenses. Prior to the delivery and

‘acceptance of any Unit, the lessor will, at its own expense,
cause the Equipment Trust Agreement, Lease and the Assignment
‘{incfluding the Consent) to be filed and recorded with the
Intefstate Commerce Commission in accordance with Section 20c of

the

Tnterstate Commerce Act and deposited with the Registrar

Genefal of Ccanada (notice of such deposit to be forthwith
therpafter given in the Canada Gazette) pursuant to Section 86 of

“the

Railway Act of Canada. The Lessor will also cause the lLease

+to be filed and recorded pursuant to the Uniform Commercial Code
of the State of Utah. The Lessor will, at its cwn expense, from
time| to t1me, do and perform any other act and will execute,
acknpwledge, deliver, file, register, record and deposit (and
will|refile, reregister, rerecord or redeposit whenever required)

any

gnd all further instruments required by law and reasonably

'requﬁsted'by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor’s and the
Trustee's'respectlve interests in the Units, or for the purpose
"of ¢ rrylng out the intention of this Lease, the Assignment, the
.consent and the Equipment Trust Agreement. The lLessor will
prom tly furnish to the Trustee evidence of all such filing,
reqgl terlng, recording, depositing, reflllng, rereglsterlng,
rere;ordlng and/or re-depositing and an opinion or opinions of

!
|
(
|
|
l
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'cou$sel w1th respect thereto satlsfactory to the Lessor and the
!

© |The Lessor will pay the reasonable costs and expenses
‘invglved' in the preparation and printing of this Lease and the
feeg and disbursements of any counsel which it may retain, unless
such costs, expenses, fees and disbursements are paid by some
othgr person. The lessee will bear the fees and dlsbursements of
any counsel which it may retain. :
Sectlon 16. - Interest on Overdue Rentals. Anythlng to the
contjrary herein contalned notw1thstand1nq, any nonpayment of
- renYals and other obligations due hereunder shall result in the
obli gatlon on the part of the lessee promptly to pay also an
‘amount equal to 9% per annum of the overdue rentals for the
. pexilod o§ time during which they are overdue.

» Sectlon 17. Termination. In the event that all of the Units
-shal have been excluded from this lease as provided in Section 1
_here;f, thls Lease shall terminate and, except as otherwise
zexpresslz rrovided in the lLease, the rights and obligations
hereunder, of the parties hereto shall cease and determlne as 1f
-the Lease had never lkeen made.:

:ectlon 18. Addltlonal Payments Qz Lessee. In addition to-
the rentals speclfxed in Sectlon 2 hereof-

a) The Lessee agrees to pay to the Lessor promptly amounts.
equal. to any rental payments which may become payable by the
Less@r to the Trustee under Section 4.04 (1) of the Equipment
_Trust Agreement in respect of (i) any expenses incurred in

- conne¢ction with any- purchase, sale or redemption by the Trustee

vestments (as defined in the Equipment Trust Agreement),

are made by the Trustee on the written or telegraphic

st of the lessee or otherwise required by the provisions of

on 8.08 of the Equipment Trust Agreement if such request is .

ade by the Lessee, and (ii) any loss of principal (1nc1ud1ng

est accrued thereon at the time of purchase) . 1ncuzred in

ction therew1th. : .

.

b) It is understood and agreed that the Trustee is

ated lunder the last paragraph of Section 8.04 of the

ment Trust Agreement to pay to the lessee any interest in -

s of laccrued interest paid from Deposited Cash (held under

quipment Trust Agreement at the time of purchase) or other

whlch may ke reallzed from any sale ox redemptlon of

r v _
ction 19. Purchase and Renewal Options. Provided that this
has not been earlier terminated and the Lessee is not in
t hereunder, the Lessee may by written notice delivered to

s Lease or any extended term hereof, as the case may be,
i
|
o
|
. - _ N
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elect {(a) to extend the term of this lLease in respect of all, but
not| fewer than all, of such Units then covered ky this Lease, for
two|additional five-year periods commencing on the scheduled

' exeratlon of the original term or extended term of this Lease,
as the case may be, provided that no such extended term shall
extend beyond April 30, 2003, at a rental egual to the "Fair.
Rental Vélue" of such Units, payable in advance in 10 semi-annual
paynents' for each five-year perlod' such semi-annual payments to
‘be nade on May 1 and November 1 in each year of the applicable
extdended term or {b) to purchase some or all, the Units covered
by 4his Lease at the end of such term of this Lease for a
purgdhase price equal to the "Fair Market Value® of such Units as

- of the end of such term. .

[

-~ |Fair Market Value shall be determined on the basis of, and
'shalll be lequal in amount to, the value which would obtain in an
armis~length transaction ketween an informed and willing buyer-
use (otﬁer than (i) a lessee currently in possession or (ii) a

" used| equipment dealer) and an informed and willing seller.under
‘'no compurs1on to sell and, in such determination, costs of
- remowal from the location of current use shall not be a deduction
from snch value.

Fair Rental‘Value shall be determined on the basis of, and shall
‘be eqqual in amount to, the value which would obtain in an arm®s-
- length transactlon between an informed and willing lessee-user
{otheér than a lessee-user currently in possession) and an
informed and willing lessor under no compulsion to lease and, in
such|determination, costs of removal from the locatlon of current
.use _ha11 not be a deduction from such value.~

If onlor before four months prior to the explratlon of the
- term|of -this lLease, the Lessor and the Lessee are unable to agree
upon |a determ1nat1on of the Fair Market Value or the Fair Rental
Valug of - the relevant Units, such value shall be determined. in
acco dance with the foregoing definition by a qualified
_indeaendent Appraiser. The texm Appraiser shall mean such
-indegendent appraiser as the Lessor and the Lessee may mutually
agreg upon, oOr faillng such agreement, a panel of three .
indegendent appraisers, one of whom shall be selected ty the -
‘Lessdr, the second by the lessee and the third designated by the
firsY two iso selected. The appraiser shall be instructed to make
- such |[determination within a period of 30 days fcllowing
app01 tment, and shall promptly communicate such determlnatlon in
writiing to the Lessor and the lessee. The determination so made
shall| be. conclu51ve1y ‘binding upon both Lessor and Lessee. The
expenses and fee of the Arpraiser shall be borne equally by the
Lesso anq the Lessee. Uron payment of the purchase price, the
Lesso sha}l upon request of the Lessee execute and deliver to.
Lessep, or to the Lessee's assignee or nominee, a bill of sale
{withput warrantles) for such Unit such as will transfer to the

E

| o | |

,; | | | - |
; . -
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ee such title to such Unit as the Lessor and the Trustee
ved from the Manufacturer free and clear of all liens,
ity' interests and other encumbrances arising through the
or or the Trustee. , .
Sectlon 20. Mileage Allowance; Subroqatlon- Farther
rance. Provided the Lessee is not in default hereunder, the
ee shall be entitled to (i) all mileage allowances and other
y¥s payable ty reason of the use of the Units, and any such
age allowances or other moneys received by the Lesisor shall
orthW1th remitted to the lessee, and (ii) the proceeds of any

claim or,rlght of the lLessor or the Lessee against third persons
for |injury, damage ox loss with respect to any Unit or the use or
operlation thereof, including settlements pursuant to the rules of
the [Association of American Railroads, and the lessee shall be
subrjogated to the extent of the lessee®s interest to all the
Lessor's rights of recovery therefor against any other person,
fixrm or corporation. The Lessor hereby authorizes the Lessee to

make| settlement of, receive payment and receipt for any and all
such clalms on behalf of the Lessor, and the Lessor agrees to
execnte and deliver from time to time such instruments and do
such other acts and things as may be necessary cr appropriate
more fully to. evidence the lLessee's authority and/or to vest in
the Lessee such proceeds to the extent of the lessee's interest
thergein or to effect such subrogatlon, and in the event of any
loss) damage or destruction in respect of which the lessee is
entitled to proceeds or subrogation as aforesaid, the Lessor
shall refrain from doing any act or executing amy instrument
would prejudice the right of the Lessee to such proceeds or
ch subrogatlon.
e Lessee covenants and agrees from time to time at its
se to do all acts and execute all such instruments of
er assurance as it shall be reasonably regquested hy the
r toido or execute for the purpose of fully carry:ng out and
tuating thls Lease and the intent hereof.

l
ection 21. Executlon. Although this Lease is dated as of
er 1, 1972 for convenience, the actual date or dates of
tlon*hereof by the partles hereto is or are, respectively,
ate or dates stated in the acknowledgments hereto annexed.

ectlén 22. law Governing. The terms of this Lease and all
s and obligations hereunder shall be governed by the laws of
ate of Utah; provided, however, that the rarties shall be _
led to all rights conferred by Section 20c of the Interstate

ce Act of the Unlted States, the appllcable recordlng laws

marking on the Units as shall be conferred by the laws of the
severpl jurlsdlctlons in Wthh this Agreement or any assxgnment
| .

|
l
!
i
l
|
|
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her¢of shall be filed, recorded or de9051ted or in thch any Unit
‘may | be located.

Sect;on 23. Notices. Any notice required or permitted to be
qgivén byl either party hereto to the other shall be deemed to have
be givéen when deposited in the United States or Canadian

xeg stered mails, flrst-class postage prepald, addres.ed as

fol ows-

If to the Lessor, P.O. Box 1u9, Salt Lake clty, Utah
8&110, :

wa to the lessee, P.O. Box 8100,:Montrea1 101, Quebec,
Canada, attention of the Treasurer;

- or afjdressed to either party at such other address as such party
shalll hereafter furnish to the other party in writing.

Section 24. Definitions. If and so long as this lLease is

ed to the Trustee (Oor any successor thereto) for collateral
'purp-ses, wherever  the term "Lessor" is used in this Lease it

xt shall otherwise require and.except that the Trustee shall
subject to any liabilities or obligations under this
and the fact that the Trustee is spec;flcally named in

uectlon 25.. Severabllltv. Any provision of th1s Lease which
ohlbxted or unenforceable in any Jurlsdictlon sha]l, as to

nits.! No variation or modification of this Lease and no
waivel of‘any of its provisions or conditions shall be wvalid
unlesls in writing and signed by duly authorlzed officers of the
- LLesso} and the lesseec.

-ctlon 26. No Recourse. NO recourse shall ke had in respect
of any obligation due under this Lease, or referred to herxein,
againgt any incorporator, stockholder, director or officer, as
such,| past, present or future, of the Lessor or the Lessee, or
againgt any principal or principals (disclosed or undisclosed),




}
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as| such, of the lLessor or assignee or assignees or transferee or
- trpnsferees, as such, of the Lessor if the Lessor is acting in an
agency or nominee capacity, or against any beneficiaries, as
sufh, in respect of which the lLessor may be acting as trustee,
“whetherx! by virtue of any constitutional provision, statute or
rufle of law or by enforcement of any assessment or penalty or
.otherwise, all such liability, whether at common law, in equity,
by any constitutional provision, statute or otherwise, of
inporporators, stockholders, directors, officers, assignees,
tx sfeFees or principals, as such, being forever released as a
Cco, dltlon of and as con31derat10n for the executlon of this

Lehse.

27ﬂ Counterpart Execution. This Lease may be executed in
'_several countergarts, but the counterpart delivered to the
Tmustee shall be deemed to be the original counterpart.

IN'WITNESS WHEREOF, the lessor and the Lessee, each pursuant
tol due 'corporate authority, have caused this instrument to be
signed in their respective corporate names by duly authorized
offficers and their respective corporate seals to be hereunto
afiffixed and duly attested, all as of the date f;rst above
‘wrlitten. :

O .
| FIRST SECURITY STATE BANK,
| Owner-Trustee
| . '
| by
) R

.[dORPORATE SEAL]

- CANADIAN NA“IONAL RAILWAY
COMPANY,

by

I
!
I
|
]
I
}
|
|
|
[ooRPORATE SEAL]

A#test;

!
\
)
!
i
i

!
!
I
; .
|

- - | | | | | : ,
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: _ |
COUNTY OF SALT IAKE

| . . v
On this . day of ¢ 1973, before me personally

. appegared ; - to me personally. .

‘known, who, belng by me duly sworn, says that he is
' | of FIRST SECURITY STATE BANK, that one of -the

- sealls affixed to the foreqoing instrument is the corporate seal

of Hhe said banking corporation, that said instrument was signed
and [sealed on behalf of said banking corporation by authority of
its [Board of Directors, and he acknowledged that the execution of
the |[foreqoing instrument was the free act and deed of said
banklnq corporatlon.

. 1 : .
. My cpmmission expires

I
L e
| ' ’ . Notary Public

{ NOTARIALI SEAL]
i |

|

!

" PROVINCE OF QUEBEC

i SS.: .
CITY |OF MONTREAL :
' i
~ Qn this day of ' s 1973, before me personally
appegred | ¢ to me per.onally

knowr}, who, being by me duly sworn, says that he is the
: ! of CANADIAN NATIONAL RAILWAY COMPANY, that one of

the deals 'affixed to the foregoing instrument is the ccrporate
‘seal [of the said corporation, that said instrument was signed and

sealedd on 'behalf of said corporation by authority of its Board of
Direqtors, and he acknowledged that the execution of the
foregoing !instrument was the free act and deed of said

coxrpdration.

|

l

| A .

1 _ Notary Public
: .

1 .
My co#mission is for life.
| .
|
| | | .

{ NOTARIAL §EAL}

|
i
l
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| SCHEDULE I - Lease
11. ' Group A and C Units \

Identifying
. : :  Numbers (both
Type and Specifications v Cost . . Inclusive)

52’ 8”, 100-ton box _ ‘ - -
cars, 10’ sliding doors - $4,468,030.00 (Canadian) CNIS 417000—417249

Group B and D Umts

528", 70-ton box $5,917,230.00 (Canadian) CN 557000-557299
cars, 18’ double doors - o

52°8”, 70-ton box 2,752,387.40 (Canadian) CN 557300-557439
cars, 18’ double doors ’ ' . '

52’8”, 100-ton bon 1,000,838.50 (Cahadian) CN 415000-415049
_cars, 18’ double doors ' ' -
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Percentage of
Cost* of
Group A Units

| SCHEDULE I — Lease

Percent:ige of
Cast* of

Group B Units

Percentage of Percentage of
Cost* of Cost* of

..............
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.1 *as defined in the Equipment Trust Agreement =

Group C Units’ Group D Units

,02222%

'3.68000%

~——



. ‘ - o - .. . ANNEX C

ASSIG&MENT OF LEASE AND AGREEMENT No. 4 dated as of November
: ‘1, 1972, by and between First Security State Bank (hereinafter
P called the Company), a state banking corporation organized under
‘ the laws of the State of Utah, as Owner-Trustee under a Trust
-Agreement{Nb.'4. dated MNovember 1, 1972, with First Security Bank
-of Iflaho, N.A. and First Security Leasing Company and First Security
Bank| of Utah, N.A., as Trustee (hereinafter called the Trustee) under
Equipment Trust Agreement No 4 dated as of November 1, 1972 (hereinafter
callpd the Equipment Trust Agreement), between the Trustee and the Company.
WHEREAS the Company, as Lessor, and Canadian National Railway
comppny, as Lessee (hereinafter called the lLessee) , have entered
into| a Lease (as defined in the Equipment Trust Agreement),
,prov1d1ng.for the lea31ng by the Company to the Iessee of the
“Unitp (as defined in the lease); and -
; WHEREAS, in order to trovide security for the obligations of
the Company under the Equipment Trust Agreement and as an
ement to the purchasers of the equipment trust certificates
issued under the Equipment Trust Agreement to purchase said

ficates, the COmpany has agreed to assign for security

ses 'its rights 1n, to and under the lLease to the Trustee;

W, THEREFORE, in consideration of the premises and of the
nts to be made and the covenants hereinafter mentioned to be
and performed the parties hereto agree, subject to Section

of the Equipment Trust Agreement, as follows:

1. As security for the rayment and performance of. its
*cbl'gatlcns under the Equipment Trust Agreement, the Company
-herdgby assigns, transfers, and sets over unto the Trustee all the
‘comgany®s right, title and interest as Lessor under the lLease,
toggther with all rights, powers, privileges, and other benefits

of
1i

he Company as Lessor under the lLease including without
tation, the immediate right to receive and collect all
als, profits and other sums payable to or receivable by the

‘Company from the lessee.under or pursuant to the provisions of

the

lease whether as rent, casualty payment, indemnity,

liqu1dated damages. or otherwise (such moneys being hereinafter
.called the Payments), and the right to make all waivers and
.agrgements, to give all notices, consents and releases, to take

all
‘the
the
‘Tea

dir
Tt

- ‘Pay

“wil
of
pay

Smay

action upon the happening of an Event of Default sipecified in
Lease, and to do any and all other things whatsoever which
Company, as Lessor, is or may become entitled to cdo under the
e. | _

The Company agrees to cause all the Payments to b@ made .
ctly|to the Trustee at 79 South Main Street, Salt Lake City,
» 84111 attention: Cashier. The Trustee will accept all
ents and all other payments pursuant to this Assignment and
apply the same as follows: first, to or toward the payment
11 amounts then due and payable or which shall become due and
ble on the next succeeding May 1 or November 1, as the case
ke, under the Equipment Trust Agreement and the Tirustee shall

‘creflit such Payments and such payments pursuant to this
“Ass
" bec
o

ignment so applied to the amounts so due and payable or so to
bme due and payable on the next succeeding May 1 or Novemberxr
hs the case may be, by the Company under the Equipment Trust
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=ment“ and second, so long as, to the actual knowledge of the
gee, no Event of Default (as defined in the Egquipment Trust
ement) or event known to the Trustee which, with notice or

lapse of time or both, would constitute an Event of Default shall
have| occurred and then be continuing, any balance of such

Pay nts 'and such payments pursuant to this Assignment remaining
‘'shalfl be paid over to the Company by the Trustee. So long as, to
the ctual knowledge of the Trustee, an Event of Default or event
whi with notice or lapse of time or both, would constitute an
Eventt of Default shall then be continuing, the Trustee shall not
pay er any of the Payments or such payments pursuant to this
Assilgnment, but, during such continuance, shall apply all
“Paynments .and all such payments pursuant to this Assignment in a
~manner consistent with the provisions of the Equipment Trust

Agrx ement. Anything in this Agreement to the contrary .

1thstandlnq, no amounts shall be considered to be due and

paya
- evert that such amounts shall have been paid by the Lessee to the

Trugtee ﬁursuant to the Lease, the Equipment Trust Agreement,

this Ass:L]gnment and/or the lessee's Consent and Aqreement annexed

bﬁhereto.

2. The assignment made hereby is executed only as security
rand therefore, the execution and delivery of this Asqlgnment ,
shall not subject the Trustee to, or transfer, or pass, or in any
‘way |affect or modify any liability of the Company under the
‘Leage, it being understood and agreed that notwithstanding such
-assignment or any subsequent assignment all obligations of the
Company to the Lessee shall ke and remain enforceable by the.
‘Lessgee, 1ts successors and assigns, against, and only against,
the |Company or persons other than the Trustee.

3. To protect the security afforded by this A851qnment the
”Coméany agrees as follows:

i (@) Faithfully to abide by, perform and dlscharge each
and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure the
performance of each and every obligation, covenanti:, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release oxr discharge the
lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the lessee,
including, without limitation, the obligation to pay the
rents in the mannexr and at the time and place specified
-therein; to hold any Payments received by the Company which
are assigned and set over to the Trustee by this Assignment

in trust for the Trustee and to turn them over to the Trustee
fOItthth in the same form in which they are received for

|
|
|
|

ble by the Company under the Equipment Trust Agreement in the
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appllcatlon in accordance with the terms and condltlons
1ereof.

&b) At the Company?'s sole cost and expense (except as
ntherwise provided herein or by any of the instruments or
hgreements referred to herein or in the Equipment Trust
Agreement) , to (i) appear in and defend every action or
procebdlng arising under, growing cut of or in any manner
connected with the Lease or obligations, duties or
‘fiabilities of the Company and the Lessee thereunder and (11)
Ay all costs and expenses of the Trustee, including
ttorneys' fees in a reasonable sum, in any action or

roceedlng pertaining thereto in whlch the Trustee may
ppear.

{¢) That should the Company fail to make any payment or
o'do any act as herein provided, then the Trustee, but ‘
ithout obligation so to do and without notice to or demand

on the Company and without releasing the Company from any
obligation hereunder, may make or do the same in such manner
and to such extent as the Trustee may deem necessary to
protect the security hereof, including spec1f1ca11y, without

"'limiting its general rowers, the right to appear in and

defend any action or proceeding purporting to affect the

security hereof and the rights or powers of the Trustee, and
also the right to perform and discharge each and every

Pbllgat1on, .covenant and aqreement of the Company contained

L in the Lease; and in exercising any such powers to pay

- necessary costs and expenses, employ counsel and incur and

lpay ﬁeasonable attorneys' fees.

(@) To pay immediately upon demand, all sums expended by
the Trustee under the authority hereof, together w1th
1nterest thereon at the rate of 9% per annum.

4. The Company does hereby constitute the Trustee the
.Company“s true and lawful attorney, irrevocably, with full power
+{in |the name of the Company, or otherwise), to ask, require,
demdnd, receive, compound and give acquittance for any and all
Pay ents;due and to become due under or arising out of the Lease
“to which the Company is or may become entitled, to enforce
.com 11ance by the Lessee with all the terms and provisions of the -
.Leage, to endorse any checks or other instruments or orders. in
conpection therewith and to file any claims or take any action or
ins 1tute any proceedlngs which the Trustee may deem to be :
nec ssary or advisable in the premises.
. !
15. Upon the full dlscharge and satlsfactlon of a]l the
.com any's obligations under the Equipment Trust Agreement, the
‘assignment made hereby and all rights herein assigned to the
Trugtee shall terminate, and all estate, rlght, title and
int rest‘of the Trustee in and to the Lease and the Payments
*shall revert to the COmpanyc

!
|
|
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b o The Company represents and warrants that {a) the execution
and gelivery by the Company of the Lease, this Assignment and the
Equipment Trust Agreement have each been duly authorized, and the
Leasg, thls Assignment and the Equipment Trust Agreement are and
" will| remain the valid and binding okligations of the Company in
accogdance with their terms; (b) the Company has not executed any
othe a531gnment of the Lease and the Trustee's right to receive
all payments. under the Lease is and will continue to be free and
cleaf of 'any and all llens, agreements, security interests or
other encumbrances prior to or pari passu with the interests of
the [frustee, (c) notwithstanding this Assignment, the Company
will| conform and comply with each and all of the covenants and
conditions in the lLease and the Equipment Trust Agreement set
fortlh to be complied with by it, (d) to the knowledge of the
‘Comgany, 'it has performed all obligations on its part to be
- perflormed under the ILease and the Equipment Trust Agreement on or
. prigr to |the date hereof and (e) the lease and the Equipment
- Trugt Agreement are in full force and effect and have not been
candeled land to the knowledge of the Company there has not
occurred‘on or prior to the date hereof any Event of Default (as
-thatf term is defined in the Equipment Trust Agreement) or any
“everjt which with notice and/or lapse of time constltute such an
"Event of | Default.

- ‘If-an Event of Default (as defined in the Equipment Trust
. 'Agrgement) shall occur and be continuing, the Trustee shall ke
~entitled| (1) to exercise all the rights, privileges and remedies
avajilable to the Lessor under the lLease and to the Trustee under
the |Equipment Trust Agreement and (ii) to do any acts which the
Trustee deems proper to protect the security hereof, either with
or without taking possession of the Units. - The taking: possession -
- of the Units and the taking of any action permltted as aforesaid
-shall not cure or waive any default or waive, mcdify or affect
- any| default hereunder or under the Lease or the Equipment Trust
Agrnement, or. invalidate any act done hereunder.’ :

‘ 7o The Company-covenants and agrees w1th the Trustee that in
any sult, proceeding or action brought by the Trustee under the
. leage for any instalment of, or interest on, any rental or other
“sum ow1ng thereunder, or to enforce any provisions of the Lease,
*the| Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of hny defense, setoff, counterclaim or recoupment whatscever of
ithe| Lessee or its successors, arising out of a kreach by the
Company of any obligation under the Lease or arlslng out of any
‘othpr indebtedness or liability at any time owing to the Lessee
‘or [its successors from the Company. Any and all such aobligations:
~of heACOmpany shall be and remain enforceable against and only
-ag 'nst.the Company and shall not be enforceable against the
Trystee !or any party or parties in whom any of the rights of the
Co anylunder the Lease shall vest by reason of the sucessive
a551gnments or transfers.

|
I
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B. The Company will from time to time execute all ssuch

«financinglstatements and supplemental instruments and documents
‘as the Trustee may from time to time reasonakly request in order

to confirm or further assure the assignment made hereby and the

'aprovF31ons hereof.

b, The Trustee may assign to any successor trustee appointed
‘purspant to Section 8.06 of the Equipment Trust Agreement or any
co-tfustee or separate trustee appointed pursuant to Section 8.09

thereof all or any of its rights undex the Lease, including the

righg to receive any payments due or to become due to it from the
lesspe thereunder. In the event of any such assignment, any such
quent or successive assignee or assignees shall, to the

sub]ect to all ob11gatlons -0of the Trustee hereunder.

Oo_The Company agrees that it will not, without the prior
en consent of the Trustee, enter into any agreement
ing, modifying or terminating the lLease and that any.
ent, modification or termination therof W1thout such
nt shall be void.
I _

1. Thls A551gnment shall be governed by the laws of the
of'Utah, provided, however, that the parties shall be

led to all rights conferred by Section 20c of the Interstate
Commexce Act of the United States, the appllcable recording laws
-of anada and such additional rights arising cut of the filing,

. rrec rdlng or depositing hereof and of any assignment hereof or
‘out

£ the markings on the Units as shall be conferred by the
lawg of the several jurisdictions in which this Aqreement or any
ra351qnment hereof shall be filed, recorded or dep031ted or 1n

~whigh any Unit may be located.

|12 The Company shall cause copies of all- notlces received in

connection with the lease to be promptly delivered to the Trustee

.at 719 south Main Street, Salt Lake City, Utah, 84111, attention
Corgorate Trust Department or at such other address as the
%Truﬂtee shall deSLQnate.

. 13. Any prov131on of this A551gnment which is prohlblted or
uunerjforceable in any jurisdiction shall, as to such Jurlsdlctlon,
sbe jneffeéective to the extent of such prohlbltlon or
,unerforceablllty without invalidating the remaining prov181ons
“hergqof, and any such prohibition or unenforceability in any
jurzsdlctlon shall not invalidate or render unenforceable such
provlslon in any other jurisdiction. To the extent permltted by
-applicable law, the Company hereby waives any provision of law
‘whi¢h renders any provision hereof prohlblted or unenforceable in

any respect.

14. This Agreement may be executed in several counterparts,
eac of Wthh when so executed shall be deemed to be an original,

B
i




. and such

6

counterparts together shall constitute one and the same

sinstrument.

fN WITNESS WHEREQF, the Company has caused this instrument to

be sjigned by an officer thereunto duly authorized, as of the date
firs%‘aboye written.

!
|
|
:

FIRST SECURITY STATE BANK,
as Owner-Trustee_

[CORPORATF SEAL )

sAccepted:

by

FIRST SECURITY BANK OF UTAH, N.A.
as Trustee.

by

“Authorized Officer




. pergonally appeared
‘known, who, being by me duly sworn, says that he is

. '|
S
I 7

“STATE OF /UTAH

SS.3

‘COUNTY OF SALT LAKE

On this day of ~, 1973, before me
¢ tOo me personally

of FIRST SECURITY STATE BANK, that the seal
affixed to the foregoing instrument is the corporate sieal of said
national banking association, that said instrument was signed and _
sealed on behalf of said national banking association by :
authority of its Board of Directors and he acknowledged that the
exegution of the foregoing instrument was the free act and deed
of gaid national banking aSSOC1at10n.

-

O

‘My ¢ommission exrires

‘Notary Public

[NOFARTAL SEAL] -
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| LESSEE'S CONSENT AND AGREEMENT NO. 4

The undersigned, a corporation duly incorporated under the

of Canada, the Lessee named in the lLease (hereinafter called

the lease) referred to in the foregoing Assignment of Lease and
‘Agreement’ (hereinafter called the Assignment), hereby (a)
- acknpwledges receipt of a copy of the Assignment and (b) consents

to a

equirg

Trus
Agre
Bank
and
call
unde
the
~call
purs
‘wvalu

11 the terms and conditions of the Assignment.

hs an; inducement to the purchasers.and holders of the

pment trust certificates to be issued pursuant to Equipment
t Agreement No. 4 (hereinafter called the Equipmant Trust
pment) dated as of November 1, 1972, between First Security
of Utah, N.A., as Trustee (hereinafter called the Trustee)
First, Security State Bank, as Owner-Trustee (hereinafter

ed the Lessor), (a copy of which has been delivered to the
r51gned) pursuant to which the Lessor is partially financing
purchase of the units of railroad equipment (hereinafter

ed the Units) being leased by the Lessor to the undersigned
pant to the Lease, and in consideration of other good and
able'consideration, the undersigned agrees that: -

‘(1) it will pay all rentals, casualty payments,
11qu1dated damages, indemnities and other mcneys provided for
in the Lease (which moneys are hereinafter called the

ayments) due and to become due under the Lease in respect of
he Unlts leased thereunder, directly to the Trustee, at 79
South Main Street, Salt Lake City, Utah, 84111 attention:
ashler {or at such other address as may be furnished in

iting to the undersigned by the Trustee):; and,.if the
ndexrsigned fails for any reason whatsoever to pay to the
Trustee any Payments, it will pay to the Trustee, on the
respectlve dates and times set forth in the lease on which
the Payments are specified to be due thereunder, sums
equivalent to the Payments which the undersigned shall not
theretofore have paid to the Trustee; it being hereby agreed
thatithe undersigned's obligation to pay all the aforesaid
Payments or sums equivalent to the Payments is absolute and
uncondltlona1-~

| (2) the Trustee shall be entitled to the benefits of,
and to receive and enforce performance of, all of the
covenants to be performed by the undersigned under the lLease
as though the Trustee were named therein as the Lessor;

!(3) the Payments or sums equivalent to the payments due -
hereunder shall not be subject to any right of setoff or
counterclalm or cther defense which the undersigned might
have!against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
and the undersigned hereby agrees to indemnify the Trustee
against, any liens, charges or claims of any nature

: whatfoever (other than liens, charges or claims created or

|
¢
|
[
|
i




- ‘are

.afoJ
Trug
8.0¢4

Less
the

-of
. CO
Ains

: 2
I
ncurred by the Trustee not arising out of ‘the transactions
ontemplated by the Equipment Trust Agreement, the lLease or
e Assignment) resulting from a breach by the under31gned of
its obllgat1ons under the lease, prior to or pari passu with
e rlqht of the Trustee to apply such Payments or sums
equivalent thereto, as provided in the Assignment;

' '(4) the Trustee shall not, by virtue of the Assignment
or this Consent and Agreement, be or become subject to any
liability or obligaticn under the Lease or otherwise;

"~ {5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
¥ any action be taken oxr omitted by the undersigned, the
taking or omission of which might result in an alteration or
impairment of the Lease, the Assignment or this Consent and

Agreement or of any of the rights created by any thereof- and

(6) 1t will (1) execute, deliver and/or furnlsh all
notices, certificates, communications, instruments,
agreements, legal opinions and other documents and papers
required to be executed, delivered and/oxr furnished by it (ox
its counsel) pursuant to the provisions of the Purchase
Agreement (as defined in the Equipment Trust Agreement), the
Assignment and/or. the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further

. |assurances xrequired to be done and/or executed and delivered

by it pursuant to the provisions of any thereof.
In consideration of the premises, the Lessee's covenants
ementioned and other good and valuable consideration, the
tee agrees to pay to the Lessee in accordance with Section

of the Equirment Trust Agreement such amounts, if any, as
therein spec;fled to be paid to the lessee, providled that the
or is not in default under the Equipment Trust Agleement and
Lessee is not in default under the Lease.

This, Agreement may be executed in several counterparts, each
hich when so executed shall ke deemed an original, and such
terparts together shall constitute one and the same

trument.

B
|

|
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This Consent and Agreement, when accepted by the Trustee by

-~signing the acceptance at the foot hereof, shall be deemed to be
‘a. coptract under the laws of the State of Utah and, for all
purppses,' shall be construed in accordance with the laws of said

- State. |

‘Dateﬁ

as of November 1, 1972.
i ' .

!

! by

'CANADIAN NATiONAL RAILWAY COMPANY,

|

[ CORPORATE SEAL]

‘Attept: »

FIRST SECURITY BANK OF UT2H, N.A.,
as Trustee, .

Authorized Offiéef




PROV[INCE OF QUEREC

SS.:
CITY| OF MONTREAL
! , :
on this - day of s 1973, before me
personally appeared ¢ to me personally
kn n, who, being by me duly sworn, says that he is a

of CANADIAN NATIONAL RAILWAY COMPANY, that the

corporation and that said instrument was signed and sealed
ehalf of said corporation by authority of its Board of

ment was the free act and deed of sa1d corporat:on.

S
| ' Notary Public

L :

My ¢ommission is for life.

{ NOTARIAL SEAL]




